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Re: Tucson Electric Power Company Application For A Financing Order Authorizing 
Various Financing Transactions 
Decision No, 73658 (February 6,2013), E-O1933A-12-0176 

Pursuant to Decision No. 73658 (February 6,2013) (“Decision’,), Tucson Electric Power 
Company (“TEP” or “Company”) is required to file copies of the relevant financing 
agreements, including a business rationale for such financing or refinancing, and a 
demonstration that the rates and terms received by TEP were fair and reasonable under 
prevailing market conditions. This financing was authorized on Page 29, lines 4 - I 1  of 
the Decision and by A.R.S. $40-302D. 

On December 2,2014, Tucson Electric Power Company (“TEP”) entered into a credit 
agreement with MUFG Union Bank N.A., as administrative agent, lead arranger and 
lender, and a group of lenders (the “2014 Credit Agreement”). The 2014 Credit 
Agreement consists of a $70 million revolving credit commitment and a $130 million 
term loan commitment. All loans made pursuant to the revolving credit commitment and 
the term loan commitment will be due and payable on November 30,2015, the 
termination date for the 20 14 Credit Agreement. 

The $70 million revolving credit commitment was authorized in the Commission’s 
Decision No. 73658, dated February 6,2013, on page 29, lines 4 - 11. 

Authority for the $130 million term loan commitment came from A.R.S. $40-302D that 
states a public service corporation may issue notes not exceeding seven percent of total 
capitalization for periods not more than twelve months after date of issuance. While no 
ACC filing is required with respect to the $130 million term loan commitment, it is 
referenced in this filing because it was a component of the 2014 Credit Agreement. The 
Company arranged the $130 million term loan commitment to allow for the purchase and 
subsequent remarketing of $130 million of tax-exempt fixed rate bonds, which are 
callable at par in January 2015. The company expects the remarketing to reduce interest 
expense on the bonds. 

The business rationale for the $70 million revolving credit commitment was to create 
additional financial liquidity for TEP during a period of increased capital spending. The 
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full $70 million was drawn by TEP to help fund the purchase of Gila River Unit 3. The 
new agreement increased TEP’s total revolver capacity from $200 million to $270 
million. 

Borrowings under the 201 4 Credit Agreement bear interest at a variable interest rate 
consisting of either a 75 basis point spread over LIBOR or an Alternate Base Rate. The 
Alternate Base Rate is equal to the greater of (i) MUFG Union Bank’s reference rate, (ii) 
the federal funds rate plus 1/2 of 1Yo or (iii) adjusted LIBOR for an interest period of one 
month plus 1%. 

TEP believes that the rates and terms obtained for the $70 million credit commitment 
were fair and reasonable under prevailing market conditions. The 0.75?’0 spread over 
LIBOR applicable to borrowings under the 201 4 Credit Agreement compares favorably 
with the 1.125*/0 spread over LIBOR in TEP’s 201 0 Credit Agreemcnt (amended in 
201 1). Since the 1.1250.b spread in the TEP 2010 Credit Agreement (amended in 201 1) is 
at or below the credit facility pricing for other utilities with comparable credit ratings, 
TEP believes the terms of the 20 14 Credit Agreement are also fair and reasonable. 

Enclosed please see Exhibits: 

Credit Agreement 
Officer’s Certificate 

If you have any questions or comments please contact me at (520)  884-3680 

Melissa Morales 
Regulatory Services 

cc: Compliance Section, ACC 
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This CREDIT AGREEMENT, dated as of December 2, 2014 (this “Agreement”), 
aiiioiig TUCSON ELECTRIC POWER COMPANY, an Arizona corporation, the lenders listed 
on the signature pages hereto as “Lenders” (tlie “Lenders”), the other LENDERS from time to 
time party hereto, U.S. BANK NATIONAL ASSOCIATION, WELLS FARGO BANK, 
NATIONAL ASSOCIATION and THE BANK OF NOVA SCOTIA, as Co-Documentatioii 
Agents, and MUFG UNION BANK, N.A., as Administrative Agent. 

PRELIMINARY STATEMENTS 

WHEREAS, the Borrower has requested that the Lenders inalte term loans and 
revolving loans to the Borrower for the purposes described herein; and 

WHEREAS, tlie Lenders are willing to make such term loans and revolving loans 
to the Borrower on the t e r m  and subject to the conditions contained herein. 

NOW, TI-IEREFORE, in  consideration of the premises and the mutual covenants 
herciii contained, the parties hereto agree as follows: 

ARTICLE I 
Definitions 

SECTION 1.01. Defined Terms. As used in this Agreement (including the 
recitals hereto), the following terms have the meanings specified below: 

‘.a’, when used in reference to any Loan or Borrowing, refers to whether such 
Loan, or the Loans comprising such Borrowing, are bearing interest at a rate deterniiiied by 
referencc to thc Alternate Base Rate. 

“a” means the A ri zona Corporation Cornmi s si on. 

“ACC Order” iiieaiis the Order issued by the ACC on February 6, 2013 in Docket 
No. E-0 1933A-12-0 176 (IM [lie h / / ~ ~ i l e ~ ”  ofilie Appliccition q j  Tucson Eleclric Power Conipnny for 
n Fiiinncitig Order Aiilhorizing TImiozis Finnncilzg Ti~aiisaclions), Decision No. 73658. 

“Adiusted LIBO Rate” means, with respect to any Eurodollar Borrowing for any 
Interest Period, an interest rate per. n n n m  equal to (a) the LIBO Rate for such Interest Period 
multiplied by (b) the Statutory Reserve Rate. 

“Administrative Agent“ ineans MUFG, i n  its capacity as administrative agent for 
the Lenders. 

“Administrative Ouestionnaire” means an Adiiiinistrative Questionnaire in a form 
supplied by the Administrative Agent. 
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“Affiliate” means, with respect to a specified Person, another Person that directly, 
or indirectly through one or more intermediaries, Controls or is Coiitrolled by or is wider 
coininon Control with the Person specified. 

“Agents” means the Administrative Agent and tlie Co-Documentation Agents. 

“Alrreement” has tlie ineaning assigned to such term in the preamble hereto. 

“Alternate Base Rate” means, for any day, a rate per L I R M Z I I I ~  equal to the greatest 
of (a) the Reference Rate in effect on such day, (b) the Federal Funds Effective Rate in effect on 
such day plus 1/2 of  YO, and (c) the Adjusted LIBO Rate for an Interest Period of one month 
bcgiiiiiiiig on such day (or, if such day is not a Business Day, the immediately preceding 
Business Day) plus 1.0%. Any change in  the Alternate Base Rate due to a change in tlie 
Reference Rate, the Federal Funds Effective Rate or tlie Adjusted LIBO Rate shall be effective 
from and including the effective date of such change in the Reference Rate, the Federal Funds 
Effective Rate or the Adjusted LIBO Rate, respectively. 

“Anti-Corruption Laws” means all laws, rules, aiid regulations of any jurisdiction 
applicable to the Borrower or its Subsidiaries from time to time concerning or relating to bribery 
or corruption, including. without limitation, the FCPA. 

“Anti-l’crrorism Laws” has the meaning provided in Section 3.15(a). 

“Applicable Percentage” means, for any Lender on any date of determination, the 
percentage obtained by dividing the aggregate aniount such Lender’s Revolving Commitment 
and Term Commitment on such date by the aggregate amount of all of the Lenders’ Revolving 
Commitments and Term Commitments on such date, aiid inultiplying tlie quotient so obtained by 
1 00%; provided, that (i) in the event that tlie Revolving Coiiiinitments have been terminated, 
each Lender’s Applicable Percentage shall be calculated on the basis of the Revolving 
Commitments in  efl‘ect iinniediately prior to such termination, giving effect to any assignments, 
and (ii) in the event that the Term Coniinitments have been terminated, each Lender’s Applicable 
Percentage shall be calculated on the basis of such Lender’s outstanding Term Loans and the 
outstanding principal amount of the Term Loans of all Lenders on such date. 

“Applicable Rate” nieans: 

(i) i n  the case of each ABR Loan, a rate p e r  c~i i i iz / in  equal at all times 
to the Alternate Base Rate in effect from time to time; and 

(ii) in  the case of each Eurodollar Loan, a rate per n ~ i i ~ i ~ i  during each 
Interest Period equal at all times to the suiii of the Adjusted LIBO Rate for such Interest 
Period yltcs 0.75%. 

“Approved Fund” means, with respect to any Lender that is a fund that invests in 
commercial loans, any other fillid that invests in  coinmercial loans and is managed or advised by 
the same investment advisor as such Lender or by an Affiliate of such investment advisor. 
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“Arranger” means MUFG, as Sole Lead Arranger for the credit facilities 
established by this Agreement. 

“Assionnient and Assumption” ineaiis an assigninelit and assumption agreement 
entered into by a Lender and an assignee (with the consent of any party whose consent is 
required by Section 9.04), and accepted by the Administrative Agent, i n  the form of Exhibit A or 
any other form approved by the Administrative Agent. 

“Authorized Officer” means the presidelit, any vicc president, the chief financial 
officer, the principal accounting oflicer, the treasurer or the controller of the Borrower. 

“Board” means the Board of Governors of the Federal Reserve System of the 
United States of America. 

“Borrower” means Tucson Electric Power Company, an Arizona corporation. 

“Borrowing” means Loans of the same Class and Type, made, converted or 
continued on the same date and, in the case of Eurodollar Loans, as to which a single Interest 
Period is in  efl‘ect. 

“Borrowing Request” means a request by the Borrower for a Borrowing in 
accordance with Section 2.03. 

“Business Day” means any day that is not a Saturday, Sunday or other day on 
which commercial baiilts in New York City or Los Angeles, California are authorized or required 
by law to remain closed; provided that, when used in connection with a Eurodollar Loan, the 
term “Business Day” shall also exclude any day on which banks are not open for dealings in 
dollar deposits i n  the London interbank iiiarlcet. 

‘Capital Lease Investment” of any Person ineaiis the aggregate outstanding 
capitalized amount of Capital Lease Obligations of the Borrower and the Consolidated 
Subsidiaries that are owned by such Person and in respect of which such Person has the riglit to 
receive all fiture payinelits to be made. 

“Capital Lease Obligations” of any Person means the obligations of such Person 
to pay rent or other amounts under any lease of (or other arrangement conveying the right to use) 
real or personal property, or a combination thereof, which obligations are required to be 
classified and accounted for as capital leases on a balance sheet of such Person under GAAP, and 
the amount of such obligations shall be the capitalized amount thereof determined in accordance 
with GAAP. 

Tapital  Stock” ineaiis any and all shares, interests, participations or other 
equivalents (however designated) of capital stock of a corporation, any and all equivalent 
ownership interests i n  a Person (other than a corporation) and any and all warrants, rights or 
options to purchase any of the foregoing. 

3 
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“Clianae i n  Control” ineaiis tlie failure ol’ UNS Energy to own and control, of 
record atid bencficiall y, dircctly or indirectly, Capital Stock of the Borrower representing 100% 
of the aggregate ordinary voting power of tlie Borrower. free and clear of all Liens. 

“Change in Law” iiieans tlie occurrence, after the date of this Agreement, of any 
of tlie following: (a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any 
change i n  any law, rulc, regulation or treaty or in the administration, interpretation, 
implementation or application thereof by any Governmental Authority or (c) tlie making or 
issuance of any request, rule, guideline or directive (whether or not having the force of law) by 
any Governmental Authority; provided that notwitlistanding anything herein to the contrary, (x) 
tlie Dodd-Frank Act and all requests, rules, guidelines or directives thereunder or issued in 
connection therewith and (y) all requests, rules, guidelines or directives promulgated by the Bank 
for International Settlements, the Basel Coininittee oii Banking Supervision (or any successor or 
similar authority) or the United States or foreign regulatory authorities, in  each case pursuant to 
Basel 111, shall in  each case be deeined to be a “Change in Law”, regardless of the date enacted, 
adopted or issued. 

“m‘, when used in reference to any Loan or Borrowing, refers to whether such 
Loan, or tlie Loans comprising such Borrowing, are Revolving Loans or Term Loans, and when 
used in reference to any Commitment, refers to whether such Commitineiit is a Revolving 
Coniiiiitment or Term Commitment. 

“W” means tlie Internal Revenue Code of 1986, as ainended from time to time. 

”Co-Docuiiientatioii A ~ e n t s ”  means U.S. Bank National Association, Wells Fargo 
Bank, National Association and The Bank of Nova Scotia, in their capacity as co-documentation 
agents for the Lenders. 

“Commitment” means a Revolving Comniitment, a Term Commitnient or any 
combination thereof (as the context requires). 

“Consolidated Net Worth” means, at any date, tlie sum as of such date of (a) the 
par value (or value stated on tlie books of tlie Borrower) of all classes of Capital Stock of the 
Borrower and its Subsidiaries, excluding the Borrower’s Capital Stock owned by the Borrower 
and/or its Subsidiaries, plus (or minus in  tlie case of a s~irpl~is deficit) (b) the amount of 
consolidated S U I - ~ ~ U S ,  whether capital or earned, of tlie Borrower, determilied in  accordance with 
GAAP as of the date of deterniiiiation (excluding the effect on the Borrower’s accumulated other 
comprehensive income/loss of the ongoing application of Accounting Standards Codificatioii 
Topic 8 15). 

“Consolidated Subsidiary” means, at any date, each Subsidiary the accounts of 
which would bc consolidated with those of the Borrower i n  tlie Borrower’s coiisolidated 
financial statements if such fiiiaiicial statements were prepared in accordance with GAAP as of 
such date. 
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”Consolidated Total Capitalization” means, with respect to tlie Borrower at any 
time, the sum of Consolidated Net Worth and Consolidated Total Indebtedness of the Borrower 
at such ti me, 

“Consolidated Total Indebtedness” means, as of the last day of any fiscal quarter, 
(a) the sum (without duplication) for the Borrower and the Consolidated Subsidiaries as of such 
day of (i) tlic aggregate outstanding principal amount of tlie Loans, (ii) tlie aggregate outstanding 
principal amount of other Indebtcdness for borrowed nioiiey (including Guarantees thereof) and 
(iii) the aggregate outstanding capitalized amount of Capital Lease Obligations, ininus (b) the 
sum (without duplication) as of such day of (i) tlie aggregate outstanding capitalized amount of 
the Capital Lease Investnieiits OS tlie Borrower and the Consolidated Subsidiaries as of such day 
and (ii) to the extent included in clause (a)(ii) above, any Treasury Indebtedness of the Borrower 
and the Coiisolidated Subsidiaries as of such day, all as determilied 011 a consolidated basis in 
accordance with GAAP; provided, however, that there shall be disregarded for purposes of the 
determination of Consolidated Total Indebtedness the aggregate outstanding priiicipal amount of 
any Indebtedness for borrowed money of the Borrower or any of its Subsidiaries for which ( I )  
cash in an amount sufficient to repay and discharge in full such Indebtedness on its scheduled 
maturity date or redemption date shall have been irrevocably deposited in trust with a trustee, 
escrow agent, paying agent or similar agent for the payment thereof on such maturity date or 
redemption date (as tlic case may be), and (2) the Borrower or such Subsidiary (as the case may 
be) shall have irrevocably instructed such trustee, escrow agent, paying agent or siinilar agent (as 
the case may be) to apply all such cash to tlie repayment and discharge of such Indebtedness on 
such maturity date or redemption date (as the case inay be). 

“Control” ineans the possession, directly or indircctly, of the power to direct or 
cause the direction of tlie management or policies of a Person, whether tlu-ough the ability to 
exercise voting power, by contract or otherwise. “Controlling” and ”Controlled” have mailings 
c orre I at i ve thew t 0.  

“Covered Affiliate” means any Person that directly, or indirectly through one or 
more intermediaries, Controls or is Controlled by the Borrower. 

“Debtor Relicf Laws” ineans the Bankruptcy Code of the United States and all 
other liquidation, conservatorship, bankruptcy, assignineiit for the benefit of creditors, 
moratorium, rearrangement, receivership, insolvency. reorganization or similar debtor relief laws 
of tlie United States or other applicable jurisdictions froin time to time in effect and affecting the 
rights of creditors generally 

“Default” means any event or condition which constitutes an Event of Default or 
which upon notice, lapse of time or both would, unless cured or waived, becoine an Event of 
De Sau 1 t . 

“Defaulting Lender” means, subject to Section 2.18(b), any Lender that, as 
determined by the Administrative Agent, (a) has failed to fund any portion of its Loans 
hereunder, within three (3) Business Days of the date required to be funded by it hereunder, 
unless such Lender notifies the Administrative Agent in writing that such failure is the result of 
such Lender’s good faith deterinination that a condition precedent to finding (specifically 



identified and including the particular Default, if any) lias not been satisfied, (b) has failed to 
fund any amounts required to be funded or paid by such Lender hereunder (other than its Loans), 
within three (3) Business Days of the date required to be funded by it hereunder, (c) has notified 
tlie Borrower or the Administrative Agent that it does not intend to coinply with its funding 
obligations, or has made a public statement to that effect, with respect to its funding obligatioiis 
hereunder (unless such notice or public statement indicates that such position is based on such 
Imder’s good faith determination that a condition precedent (specifically identified and 
including the particular Default. if any) to funding a Loan under this Agreement cannot be 
satisfied) or under other agreements in which it coniiiiits to extend credit, (d) lias failed, within 
three (3) Business Days after request by the Administrative Agent, to confirm in a inanner 
satisfactory to the Administrative Agent that it will comply with its f~inding obligations, or (e) 
lias, or has a direct or indirect parent company that has, (i) become tlie subject of a proceeding 
under any Debtor Relief Law, (i i )  had a receiver, conservator, trustee, administrator, assignee for 
the benefit of creditors or similar Person charged with reorganization or liquidation of its 
business or a custodian appointed for it, or (iii) taken any action in furtherance of, or indicated its 
consent to, approval of or acquiescence in any such proceeding or appointment, provided that a 
Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of any 
equity interest in that Lender or any direct or indirect parent company thereof by a Governinental 
Authority. 

“Disclosure Docuinents~’ means (i) tlie Annual Report on Form 10-K of the 
Borrower for tlie fiscal year ended December 3 1, 2013. as filed with tlie SEC, (ii) the Quarterly 
Reports on Form 10-Q of tlie Borrower for the fiscal quarters ended March 31, 2014, June 30, 
2014 and September 30, 2014, as filed with the SEC, and (iii) the Current Reports on Form 8-I< 
of the Borrower as filed with the SEC on January 13, 2014, February 3, 2014, March 10, 2014, 
April 4, 2014, April 22, 2014, May 2, 2014, May 19, 2014, May 21, 2014, June 11, 2014, June 
13, 2014, J ~ l y  30, 2014, August 12, 2014, August 15, 2014, October 7, 2014 and November 17, 
2014. 

“Dodd-Frank Act” means tlie Dodd-Frank Wall Street Reform and Consumer 
Protection Act (Public Law 11  1-203), as amended. 

“dollars” or .’$” refers to lawful nioney oC the United States of America. 

“Efi‘ective Date” means the date on which tlie conditions specified in Section 4.01 
arc satisfied (or waived in accordance with Section 9.02). 

“Embargoed Person” means at any time (a) any Person listed in any Sanctions- 
related list of designated persons maintained by the Office of Foreign Assets Control of the U.S. 
Departiiient of the Treasury (“OFAC”), the U.S. Department of State, tlie United Nations 
Security Council, the European Union, Her Majesty’s Treasury or any EU member state, (b) any 
Person operating, organized or resident in a Sanctioiied Country or (c) any Person owned or 
controlled by any Person or Persons described in the foregoing clauses (a) and (b). 

“Environmental Laws” means all laws, rules, regulations, codes, ordinances, 
orders, decrees, judgments, injiinctions, notices or binding agreements issued, promulgated or 
entered into by any Governniental Authority, relating i n  any way to the environment, 
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preservation or reclaimtion of natural resources, the management, release or threatened release 
of any Hazardous Material or to health and safety matters. 

"Environmental Liability" means any liability, contingent or otherwise (including 
any liability for damages, costs of eiivironinental remediation, fines, penalties or indeinnities), of 
the Borrower or any Subsidiary directly or indirectly resulting froin or based upon (a) violation 
of any Eiiviroiiineiital Law, (b) tlie generation, use, handling, transportation, storage, treatment or 
disposal of any Hazardous Materials, (c) exposure to any Hazardous Materials, (d) the release or 
threatened releasc of aiiy Hazardous Materials into the environment or (e) any contract, 
agreement or other consensual arrangement pursuant to wliich liability is assumed or imposed 
with respect to any of the foregoing. 

"ERISA" means the Employee Retirement Incoine Security Act of 1974, as 
amelided Groin time to time. 

"ERISA Affiliate" means any trade or business (whether or not incorporated) that, 
together with the Borrower, is treated as a single employer under Section 414(b) or (c) of the 
Code or, solely for purposes of Sections 302 aiid 303 of ERISA aiid Sections 412 and 430 of tlie 
Code, is trcated as a single employer under Section 414 of the Code. 

"ERISA Event" means (a) any "reportable event", as defined in Section 4043 of 
ERISA or the regulations issued thereunder with respect to a Plan (other than an event for which 
the 30-day notice period is waived); (b) a deterinination that any Plan is in "at risk" status 
(within the meaning of Section 430 of the Code or Section 303 of ERISA); (c) the filing pursuant 
to Section 412(c) of tlie Code or Section 302(c) of ERISA of an application for a waiver of the 
minimum funding standard with respect to aiiy Plan; (d) tlie incurrence by the Borrower or any 
of its ERISA Affiliates of any liability under Title IV of ERISA with respect to the termination 
of any Plan; (e) the receipt by tlie Borrower or any ERISA Affiliate from tlie PBGC of any notice 
of its intcnt to institute proceedings to terminate any Plan or to appoint a trustee to administer 
any Plan under Section 4042 of ERISA or the providing of notice by a plan administrator of the 
intent to terminate any Plan under Section 4041 of ERISA; (f) the incurrence by the Borrower or 
any of its ERISA Affiliates of any liability with respect to the withdrawal or partial withdrawal 
from any Plan or Multiemployer Plan; or (g) tlie receipt by the Borrower or any ERISA Affiliate 
of any notice, or the receipt by any Multieiiiployer Plan froin the Borrower or any ERISA 
Affiliate of any notice, concerning the inipositioii of Withdrawal Liability or a determination that 
a Multiemployer Plan is, or is cxpectcd to be, insolvent or in reorganization, within the meaning 
of Title IV of ERISA. 

"Eurodollar", wheii used in reference to any Loan or Borrowing, refers to whether 
such Loan, or tlic Loans comprising such Borrowing, are bearing interest at a rate determined by 
relerence to tlie Adjusted LIB0 Rate. 

''Event of Default" has the meaning assigned to such term in Article VII. 

"Exchange Act'' iiieans tlie Securities Exchange Act of 1934, as amended. 
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“Excluded Taxes” means any of the following Taxes imposed on or with respect 
to a Recipient or required to be withheld or deducted from a payment to a Recipient, (a) Taxes 
imposed on or measured by net income (however denominated), franchise Taxes, and branch 
profits Taxes, in  each case, (i) imposed as a result of such Recipient being organized under the 
laws of, or having its principal office or, in the case of any Lender, its applicable lending office 
located in, tlie jurisdiction imposing such Tax (or any political subdivision thereof) or (ii) that are 
Other Connection Taxes, (b) in the case of a Lender, U.S. federal withholding Taxes imposed on 
amounts payable to or for tlie account of such Lender with respect to an applicable interest in a 
Loan or Commitment pursuant to a law i n  effect on the date on which (i) such Lender acquires 
such interest in  the Loan or Commitment (other than pursuant to an assignment request by tlie 
Borrower under Section 2.16(b)) or (ii) such Lender changes its lending office, except in each 
case to the extent that, pursuant to Section 2.14, amounts with respect to such Taxes were 
payable either to such Lender’s assignor immediately before such Lender became a party hereto 
or to such Lender immediately before it changed its lending office, (c) Taxes attributable to such 
Recipient’s failure to comply with Section 2.14(g) and (d) any U.S. federal withholding ‘Taxes 
imposed under FA‘I‘CA. 

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this 
Agreement (or any ainended or successor version that is substantively comparable and not 
materially more onerous to comply with), any current or future regulations or official 
interpretations thereof and any agreement entered into pursuant to Section 1471 (b)( 1) of the 
Code. 

“FCPA” shall mean the Foreign Corrupt Practices Act of 1977, as amended, and 
the rules and regulations thereunder. 

“Federal F~iiids Effective Rate” means, for any day, the weighted average of the 
rates on overnight Federal fillids transactions with members of the Federal Reserve System 
arranged by Federal funds brokers, as published on the next succeeding Business Day by the 
Federal Reserve Bank of Ncw York, or, if such rate is not so published for any day that is a 
Business Day, tlie average of tlie quotations for such day for such transactions received by the 
Administrative Agent from three Federal fuiids brolcers of recognized standing selected by it. 

“ForeiRn Lender” means (a) if the Borrower is a U.S. Person, a Lender that is not 
a U.S. Person, and (b) if the Borrower is not a U.S. Person, a Lender that is resident or organized 
under tlie laws of a jurisdiction other than that in which the Borrower is resident for tax purposes. 

“GAAP” means generally accepted accountiiig principles in the United States of 
America. 

*‘(~overnmental Authority” means the government of the United States of 
America. any other nation or any political subdivision thereof, whether state or local, and any 
agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising 
exccutive, legislative, judicial, taxing, regulatory or administrative powers or fLiiictions of or 
pcrtaining to government. 
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“Guarantee” of or by any Person (tlie “guarantor”) m a n s  any obligation, 
contingent or otherwise, of tlie guarantor guaranteeing or having the econoinic effect of 
guaranteeing any Indebtedness or otlier obligation of any other Person (the “priniarv oblinor”) in 
m y  iiianiier, whether directly or indirectly, and including aiiy obligation of tlie guarantor, direct 
or indirect, (a) to purchase or pay (or advance or supply funds €or tlie purchase or payinelit of) 
such Indebtedness 01- other obligation or to purchase (or to advance or supply funds for the 
purchase of) aiiy security Tor the payment thereof, (b) to purchase or lease property, securities or 
services for the purpose of assuring the owner of such Indebtedness or other obligation of the 
payinelit thereof, (cj to maintain working capital, equity capital or any other financial statement 
condition or liquidity of the priinary obligor so as to enable tlie priiiiary obligor to pay such 
Indebtedness or other obligation or (d) as an account party i n  respect of any letter of credit or 
letter of guaranty issued to support such Iiidebtedness or obligation; provided, that the term 
Guarantee shall not include cndorseiiients for collection or deposit in the ordinary course of 
bus iiie s s . 

“I-lazardous Materials” ineaiis all explosive or radioactive substances or wastes 
and all hazardous or toxic substances, wastes or other pollutants, including petroleum or 
petroleum distillates, asbestos or asbestos containing materials, polychlorinated biphenyls, radon 
gas, infectious or medical wastes and all other substances or wastes ol‘ any nature regulated 
pursuant to aiiy Environnicntal Law. 

“IHcdging Agreeiiieiit” means any interest rate protection agreement, foreign 
currency exchange agrccmcnt or other interest or currency exchange rate hedging arrangement. 

“lndebtedness” of any Person means, without duplication, (a) all obligations of 
such Person for borrowed inoney or with respect to deposits or advances of any kind, (bj all 
obligations of such Person evidenced by bonds, debentures, notes or similar instruments, (c) all 
obligations of such Person upon which interest charges are custoinarily paid, (d) all obligations 
of such Person under conditional sale or other title retention agreements relating to property 
acquired by such Person, (e) all obligations of such Person in respect of the deferred purchase 
price of property or services (excluding current accounts payable incurred in the ordinary course 
of business), ( f )  all Indebtedness of others secured by (or for which tlie holder of such 
Indebtedness has an existing right, contingent or otherwise, to be secured by) any Lien on 
property owned or acquired by such Person, whether or not tlie Indebtedness secured thereby has 
been assumed, (6) all Guarantees by such Pcrson of Indebtedness of others, (11) all Capital Lease 
Obligations of such Person, (i) all obligations, contiiigcnt or otherwise, of such Person as an 
account party in respect of letters of credit and letters of guaranty and (j) all obligations, 
contingent or othcrwisc, of such Person in respect of banlters’ acceptances. The Indebtedness of 
aiiy Person shall include the Indebtedness of any other entity (including any partnership in which 
such Person is a general partner) to the extent such Person is liable therefor as a result of such 
Person‘s ownership interest i n  or other relationship with such entity, except to the extent the 
ternis of such Indebtedness provide that such Person is not liable therefor. 

”Indemnificd Taxes” ineaiis (a) Taxes, other than Excluded Taxes, imposed on or 
with respect to any payment made by or on account of any obligation of the Borrower under any 
Loan Document and (b) to the extent not otherwise described in clause (a), Other Taxes. 



”Indenture” ineaiis the Indenture, dated as of November 1,  201 1, between the 
Borrower and U.S. Bank National Association, as trustee, as amended, supplemented or 
otherwise modified froin time to time. 

“Interest Election Request” m a n s  a request by the Borrower to convert or 
continue a !3orrOWiIig i n  accordance with Sectioii 2.05. 

“Interest Payinelit Date” means (a) with respect to any ABR Loan, the last 
Business Day of each March, June, September and December, coniinencing with December 3 1,  
2014, and (b) with respect to any Eurodollar Loan, the last day of the Interest Period applicable 
to tlie Borrowing of which such Loan is a part and, in the case of a Eurodollar Borrowing with an 
Interest Period of more than three months’ duration, each day prior to the last day of such 
Interest Period that occurs at intervals of three months’ duration after the first day of such 
Interest Period. 

“Interest Period” means, with respect to aiiy Eurodollar Borrowing, the period 
commencing on tlie date of such Borrowing (which initially shall be tlie date on which such 
Borrowing is made and tliereafter shall be tlie effective date of the most recent conversion or 
continuation of such Borrowing) and ending on the nuinericall y corresponding day in the 
calendar month that is one, two, three or six months thereafter, as the Borrower may elect; 
provided, that (i) if any Interest Period would end on a day other than a Business Day, such 
Interest Period shall be extended to the next succeeding Business Day unless such next 
succeeding Business Day would fall in the next calendar month, in which case such Interest 
Period shall cnd on the next preceding Business Day and (ii) any Interest Period that cornmeiices 
on the last Business Day of a calendar month (or on a day for which there is no nuinerically 
corresponding day in the last calendar month of such Interest Period) shall end on the last 
Business Day of the last calendar month of such Interest Period. 

‘‘W’ ineans the United States Internal Revenue Service. 

“Lenders” means the Persons listed on Schedule 2.01 and any other Person that 
shall have become a party hereto pursuant to an Assignment and Assumption, other than any 
such Person that ceases to be a party hereto pursuant to an Assignment and Assumption. 

“LIB0 Rate” means, with respect to any Eurodollar Borrowing for any Interest 
Period, the greater of (a) zero percent (0%) and (b) the rate per  ~intniin determined by the 
Administrative Agent at approximately 11  :00 a m . ,  London time, on the date that is two (2) 
Business Days prior to the commencement of such Interest Period by reference to the ICE 
Benchmarl< Administration Limited interest settlement rates for deposits in dollars (as set forth 
by the Bloomberg Information Service or any successor thereto or aiiy other service selected by 
the Administrative Agent which has been nominated by ICE Benchmark Administration Limited 
(or any other Person which takes over the administration of the London interbank offered rate 
from ICE Benchmark Administration Limited) as an authorized inforination vendor for the 
purpose of displaying such rates) for a period equal to such Interest Period; provided that, to thc 
cxtciit that an interest rate is not ascertainable pursuant to the foregoing provisions of this 
delinition, the “LIB0 Rate” with respect to such Eurodollar Borrowing for such Interest Period 
shall be the rate p e r  c117n21177 at which dollar deposits of $5,000.000 and for a maturity coinparable 
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to such Interest Period would be offered to the Administrative Agent in the London interbank 
market at approximately 12:OO noon, London time, on the date that is two (2) Business Days 
prior to the beginning of such Interest Period. 

‘-b” means, with respect to aiiy asset, (a) any mortgage, deed of trust, lien, 
pledge, hypothecation, eiicumbrance, charge or security intcrest in, 011 or of such asset, (b) the 
interest of a vendor or a lessor under aiiy conditional sale agreement, capital lease or title 
retention agreement (or any financing lease having substantially the same economic effect as any 
of the foregoing) relating to such asset and (c) in  the case of securities, any purchase option, call 
or similar right of a third party with respect to such securities. 

“Loan Documents” means this Agreement and any promissory notes delivered 
pursuant to Section 2.07. 

“Loans” means the loans made by the Lenders to the Borrower pursuant to this 
Agreement, including any Revolving Loans and any Term Loans. 

“Material Adverse Effect” means a inaterial adverse effect on (a) the financial 
condition, assets, results of operations or business of the Borrower and the Subsidiaries taken as 
a whole, (b) the ability of the Borrower to perform aiiy of its obligations under any Loan 
Docuineiit or (c) the rights of or benefits available to the Administrative Agent or the Lenders 
under any Loan Document. 

“Matcrial Indcbtedness” means Indebtedness (other than the Loans), or 
obligations in respect of one or more Hedging Agreements, of any one or more of the Borrower 
and the Significant Subsidiaries in an aggregate principal amount exceeding $30,000,000; 
provided however, that, solely for purposes of clause ( 6 )  of Article VI1 hereof, the contingent 
Guarantee obligation of the Borrower or a Significant Subsidiary in respect of Material 
Indebtedness of o w  of its subsidiaries that is not a Significant Subsidiary shall not constitute 
Material Indebtedness of the Borrower or such Significant Subsidiary unless and until such 
Guarantee obligation is no longer contingent. For purposes of determining Material 
Indebtedness, the “principal amount” of the obligations of the Borrower or any Subsidiary in 
respect of any Hedging Agreement at any time shall be the inasimuiii aggregate amount (giving 
effect to any netting agreements) that the Borrower or such Subsidiary would be required to pay 
if  such IHedging Agreement were terminated at such time. “Material Indebtedness” shall not 
include at any time any Indebtedness that is non-recourse to the Borrower and its Significant 
S 11 bsid i ar i es . 

“Moody’s” means Moody’s Investors Service, Inc., or any successor thereto. 

“MUFG” means MUFG Union Bank, N.A., a iiatioiial banking association. 

“Multiemployer Plan” means a multiemployer plan as defined in Section 
4001(a)(3) of ERISA. 

“Oblimtions” means (a)(i) the principal of and premium, if any, and interest 
(including interest accruing during the pendency of any bankruptcy, insolvency, receivership or 



other similar proceeding, regardless of whether allowed or allowable in such proceeding) on the 
Loans, when and as due, whether at maturity, by acceleration, upon one or more dates set for 
prepayment or otherwise, and (ii) all other monetary obligations, includiiig fees, costs, expenses 
and indemnities, whether primary, secoiidary, direct, contingent, fixed or otherwise (including 
nioiietary obligations incurred during tlie pendency of any bankruptcy, insolvency, receivership 
or other similar proceeding, regardless of whether allowed or allowable in such proceeding), of 
the Borrower wider this Agreement and the other Loan Documents; and (b) the due and punctual 
perforiiiance of all other covenants, agreements. obligations and liabilities of the Borrower under 
or pursuant to this Agreement and the other Loan Documents. 

“OFAC” has the ineaning assigned to such term in the defiiiitioii of “Embargoed 
Person” set forth i n  this Section 1.01. 

“Other Connection Taxes” means, with respect to any Recipient, Taxes imposed 
as a result of a present or former connection between such Recipient and the jurisdiction 
imposing such Tax (other than connections arising from such Recipient having executed, 
dclivered, become a party to, performed ils obligations under, received paynienls under, received 
or perfected a security interest under, engaged in any other transaction pursuant to or enforced 
any Loan Document, or sold or assigned an interest in any Loan or Loan Document). 

“Other Taxes” means all present or future stanip, court or docuinentary, 
intangible, recording, filing or similar Taxes that arise from any payment made under, from the 
execution, delivery, performance, enforcement or registration of, from the receipt or perfection 
of a security interest under, or otherwise with respect to, any Loan Document, except any such 
Taxes that are Other Connection Taxes imposed with respect to an assignment (other than an 
assignment made pursuant to Section 2.16(b)). 

“Participant“ has the meaning assigned to such term in Section 9.04(e). 

”Participant Register” has the meaning assigned to such term in Section 9.04(e). 

“Patriot Act” has tlie meaning assigned to such term in Section 9.14. 

’,PHGC” -_ means the Pensioii Benefit Guaranty Corporation referred to and defined 
i n  ERISA and any successor entity performing similar functions. 

“Person” ineans aiiy natural person, corporation, limited liability company, trust, 
joint venture, association, company, partnership, Governmental Authority or other entity. 

‘‘h” means any employee pension benefit plan (other than a Multieinployer 
Plan) subject to the provisions of Title IV of ERISA or Sections 412 and 430 of the Code or 
Sections 302 and 303 of ERISA, and i n  respect of which the Borrower or aiiy ERISA Affiliate is 
(or, if such plan were terminated, would under Section 4069 of ERISA be deemed to be) an 
“employer” as defined in Section 3(5) of ERISA. 

‘.RatiiiE Apencies” iiieaiis each of Moody’s and S&P 
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“Recipient” mealis (a) tlie Administrative Agent or (b) any Lender, as applicable. 

“Reference Rate” means tlie variable rate of interest per. annim established by 
MUFG from time to time as its ‘teference rate“. Such “reference rate” is set by MUFG as a 
general reference rate of interest, taking into account such factors as MUFG may deem 
appropriate, i t  being understood that many of MUFG‘s coiiiniercial or other loans are priced in 
relation to such rate, that it is not necessarily the lowest or best rate actually charged to any 
custoiner and that MUFG may make various coniinercial or other loans at rates of interest having 
no relationship to such rate. For purposes of this Agreement, each change in  tlie Reference Rate 
shall be effective as of the opening of business on the date aniiounccd as tlie effective date of any 
change in such “reference rate”. 

“Register” has tlie meaning assigned to such term in Section 9.04(c). 

“Regulation D” means Regulation D of the Board as in effect from time to time. 

“Rcnulatioii U” means Regulation U of the Board as in effect froin time to time. 

”Related Parties” means, with respect to any specified Person, such Person’s 
Affil iates and tlie respective directors, trustees, officers, employees, agents and advisors of such 
Person and such Person’s Affiliates. 

“Required Lenders” means, at aiiy time, Lenders having Revolving Exposures, 
outstanding ’Terlll Loans and unused Commitments representing a majority of the sum of tlie 
total Revolviiig Exposures, outstanding Term Loans and unused Commitments at such time; 
provided, that tlie Revolving Exposure, outstaliding Term Loans and unused Coiiimitmeiits of 
any Defaulting Lcndcr shall be excluded for purposes of making a deteriniiiatioii of Required 
Lenders. 

“Requirement of Law” means, as to any Person, tlie Certificate of Incorporation 
and By-Laws or other organizational or governing documents of such Person, and any law, 
treaty, rulc or rcgulatioii or determination of an arbitrator or a court or other Governmental 
Authority, in each case applicable to or binding upon such Person or aiiy of its property or assets 
or to which such Person or aiiy of its property or asscts is subject. 

“Restricted Payment” means any dividend or other distribution (whether in cash, 
sccuritics or other property) with respect to any shares of any class of Capital Stock of the 
Borrower, or any payment (whether in cash, securities or other property), iiicluding any sinking 
i h d  or similar deposit, on account of tlie purcliase, redemption, retirement, acquisition, 
cancellation or termination of any such shares of Capital Stock of tlie Borrower or any option, 
warrant or other right to acquire any sucli shares of Capital Stock of tlie Borrower. 

“Iievolving Availability Period” means the period from and after the Effective 
Date to but excluding the Termination Date. 
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“Revolving Borrowing” ineans Revolving Loans of tlie same Type, made, 
converted or contiiiued on the sanie date and, in tlie case of Eurodollar Revolving Loans, as to 
which a single Interest Period is in effect. 

“Revolving Commitment” means, with respect to each Lender, the commitment, 
i f  any, of such Lender to make Revolving Loans liereunder, expressed as an ainount representing 
the maxiniuin aggregate permitted aiiiount of such Lender’s Revolving Exposure hereunder, as 
such coiiimitinent may be (a) reduced from time to time pursuant to Section 2.06 and (b) reduced 
or increased from tinie to time pursuant to assignments by or to such Lender pursuant to Section 
9.04. The initial amount of each Lender‘s Revolving Commitment is set forth on Schedule 2.01, 
or i n  the Assignment and Assumption pursuant to which such Lender shall have assuined its 
Revolving Commitment, as applicable. The initial aggregate amount of the Lenders’ Revolving 
C o m m i t ni eiits is $70,000 ,O 0 0.  

“Revolving Exposure” means, with respect to any Lender at any time, the 
aggregate outstanding principal amount of such Lender’s Revolving Loans at such time, 

“Revolving Lender” ineans a Lender having a Rcvolving Commitment, or if the 
Revolving Commitments have terminated or expired, a Lender with Revolving Exposure. 

‘‘Revolving Loan” means a Loan made by a Revolving Lender pursuant to clause 
(b) of Section 2.01. 

“Sale Leaseback” ~iieans any transaction or series of related transactions pursuant 
to which the Borrower or any of its Subsidiaries sells, transfers or otherwise disposes of any 
property, real or personal, whether now owned or hereafter acquired, and thereafter rents or 
leases such property or other property that it intends to use for substantially the sanie purpose or 
purposes as the property being sold, transferred or disposed of. 

“San Carlos” means San Carlos Resources Inc., an Arizona corporation. 

“Sanctioned Country” means, at any timc, a country or territory which is itself the 
subject or target of any territorial-based Sanctions (at the time of this Agreement, Cuba, Iran, 
North Korea, Sudan and Syria). 

“Sanctions” has the meaning assigned to such term in Section 6.07 

“S&P” ___ nieaiis Standard & Poor‘s Financial Services LLC, a subsidiary of The 
McGraw-Hill Companies, Inc., or any siiccessor thereto. 

“ 7 ? w’ means the Securities and Exchange Commission. 

.‘Signi ficaiit Subsidiary” ineaiis (a) San Carlos, (b) any Subsidiary that directly or 
indirectly ~ w n s  or Controls any other Significant Subsidiary and (c) any other Subsidiary of the 
Borrower whose direct or indirect proportionate share of coiisolidated total assets as of the end of 
the most recent fiscal quarter for which financial statements have been delivered pursuant to 
Section 5.01(a) or 5.01(b) was greater than or equal to 15% oftlie consolidated total assets as of 
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such date ofthe Borrower and the Consolidated Subsidiaries, taken as a wliolc. For purposes of 
making tlie determinations required by this definition, revenues and assets of foreign 
Subsidiaries shall be converted into dollars at the rates used in preparing the consolidated 
balaiice sheet of tlie Borrower included in  the applicable financial statements. 

“Solveiit” means, with respect to any Person, as of any date of detei-rnination, that 
(a) the amount of the “present fair saleable value” of the assets of such Person will, as of such 
date. excecd the amount of all “liabilities of such Person, contiiigent or otherwise”, as of such 
date, as such quoted terins are determined in accordance with applicable federal and state laws 
governing dctcrniinatioiis of tlie insolvency of debtors, (b) the present fair saleable value of the 
assets of such Person will, as of such date, be greater than the amount that will be required to pay 
the liability of such Person on its debts as such debts become absolute and matured, (c) such 
Person will not have, as of such date, an unreasonably sinal1 amount of capital with which to 
conduct its business, and (d) such Person will be able to pay its debts as they mature. For 
purposes of this definition, (i) “debt” nieaiis liability on a “claim”, and (ii) “claim” means any 
(x) right to payment, whether or not such a right is reduced to judgment, liquidated, unliquidated, 
fixed, contingent. matured, unmatured, disputed, undisputed, legal, equitable, secured or 
unsecured or (y) right to an equitable reniedy for breach of performance if such breach gives rise 
to a right to payment, whether or not such right to an equitable remedy is reduced to judgment, 
lixcd. contingent, matured or unmatured, disputed, undisputed, secured or unsccured. 

“Statutory Reserve Rate” means a fraction (expressed as a decimal), tlie 
nunierator of which is the number one and thc denoininator of which is tlie nuiiiber one minus 
tlie aggregate of tlie niaxiiiiuiii reserve percentages (including any marginal, special, emergency 
or supplcmcntnl reserves) expressed as a decimal established by tlie Board with respect lo the 
Adjusted LIB0 Rate, for eurocurrency funding (currently referred to as “Eurocurrency 
Liabilities” in  Regulation D). Such reserve percentages shall include those imposed pursuant to 
Regulation D. Eurodollar Loans shall be deeincd to constitute eurocurrency fundiiig and to be 
subject to such reserve requirements without benefit of or crcdit for proration, exeinptioiis or 
offsets that may be available froin time to time to any Lender under Regulation D or any 
comparable regulation. The Statutory Reserve Rate shall be adjusted automatically on and as of 
the efrective date of any change in any reserve percentage. 

“subsidiary” means, with respect to any Person (the “parent”) at any date, any 
corporation, limited liability company, partnership. association or other entity the accounts of 
which would be consoliclated with those of the parent in the parent‘s consolidated financial 
statements if such financial statements were prepared in accordance with GAAP as of such date, 
as well as any other corporation, limited liability company, partnership, association or other 
entity (a) of which securities or other ownership interests representing more than 50% of the 
equity or more than 50% of the ordinary voting power or, in the case of a partnership, more than 
50% of the general partnership interests are, as of such date, owned, controlled or held, or 
(b) that is, as of such datc, othcrwise Controlled by the parent or oiie or more subsidiaries of the 
parent. 

“Subsidiary“ means any subsidiary or the Borrower. 
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“Taxcs” nicans any and all present or fLiture taxes, levies, imposts, duties, 
deductions, withholdings (including backup withholding), assessiiients, fees or other charges 
imposed by any Goveriimeiital Authority, including any interest, additions to tax or penalties 
applicable thereto. 

“Tcrni Borrowing” ineans Term Loans of the same Type, made, converted or 
continued 011 the same date and, in the case of Eurodollar Term Loans, as to which a single 
Interest Period is in  effect. 

.‘Term Commitment” means, with respect to each Lender, the commitment, if 
any, of such Lender to make a Term Loan hereunder (subject to the t e r m  and coiiditions hereof), 
expressed as an amount representing the maximum priiicipal amount of the Term Loans to be 
made by such Lender hereunder. ?‘he amount of each Lender’s Term Comiiiitment is set forth 
on Schedule 2.01, The initial aggregate amount of the Lenders’ Term Commitments is 
$130,000,000. 

“Term Lender” means a Lender having a Term Coinmitinent or an outstanding 
Term Loan. 

“Term Loan” ineans a Loan made by a Term Lender pursuant to clause (a) of 
Section 2.01. 

“Term Loan Coinmitinent Period” means the period lrom and after tlie Effective 
Dale to and including the Term Loan Coniniitnieiit Termination Date. 

“Term Loan Coininitinent Termination Date” means January 15, 201 5. 

‘*Term Loan Funding Date” means tlie date on which Term Loans are iiiade 
hereunder (which date shall be a single Business Day on or before the Term Loan Coniniit~iieiit 
Termination Date), subject to the terms and conditions applicable thereto. 

“Termination Date” iiieans November 30, 201 5. 

“Transactions” nieans the execution, delivery and perforinance by the Borrower 
of this Agreement and the other Loan Documentsl the borrowing of Loans and the use of the 
proceeds thereof. 

“Treasury Indebtedness” means, with respect to any Person, the aggregate 
outstanding principal amount of Indebtedness of such Person and its subsidiaries that is owned 
by such Person or its subsidiaries and i n  respect of‘ which such Person or one or more of its 
subsidiaries has the right to receive, pursuant to tlie terms of such Indebtedness, all future 
principal, interest and other payments to be made with respect thereto. 

“w‘, when used in reference to any Loan or Borrowing, refers to whether the 
rate of iiitcrest on such Loan, or on the Loans comprising such Borrowing, is determined by 
reference to the Adjusted LIB0 Rate or the Alternate Base Rate. 



“UNS Energy” ineans UNS Energy Corporation, an Arizona corporation. 

“U.S. Person” means any Person that is a ‘bUnited States Person” as defined in 
Section 7701 (a)(30) of the Code. 

“U.S. Tax Compliance Ccrtificatc” has the ineaiiing specified in Section 2.14(g). 

”Utility Business“ means tlie business of produciiig, developing, generating, 
transmitting, distributing, selling or supplying electrical energy for any purpose, or any business 
incidental thereto or necessary in connection therewith, or any business reasonably desirable in 
connection therewith which the ACC or other utility regulatory body shall have authorized the 
Borrower to enter. 

“Withdrawal Liability” means liability to a Multiemployer Plan as a result of a 
complete or partial withdrawal from such Multieinployer Plan, as such terms are defined in Part I 
of Subtitle E of Title IV of ERISA. 

’*Withholding Agent” means the Borrower and the Administrative Agent. 

SECTION 1.02. Classification of Loans and Borrowings. For purposes of this 
Agreement, Loans niay be classified and referred to by Class (e, a “RevoIviiiP Loan”) or by 
Type (e.g., a “Eurodollar Loan”) or by Class and Type (a, a “Eurodollar Revolving Loan”). 
Borrowings also may be classified aiid referred to by Class (e.g., a “Revolving Borrowing”) or 
by Type (s, a “Eurodollar Borrowing”) or by Class and Type (a, a “Eurodollar Revolving 
Borrowi np”). 

SECTION 1.03, Terms Generally. The definitions of ternis herein shall apply 
equally to the singular and plural f o r m  of the t e r m  defined. Whenever the context niay require, 
any pronoun shall include the corresponding masculine, feminine and neuter forms. The words 
”include”, “includes” and “including” shall be deemed to be followed by the phrase “without 
limitation”. The word “will” shall be construed to have the same meaning and effect as the word 
‘.shall”. Unless tlie context requires otherwise (a) any definition of or reference to any 
agreement, instrument or other document herein shall be construed as referring to such 
agreement, instrument or other document as from time to time amended, supplemented or 
otherwise modified (subject to any restrictions on such amendments, supplements or 
moditications set forth herein), (b) any reference herein to any Person shall be construed to 
include such Person’s successors aiid assigns, (c) the words “herein”, “hereof’ and “hereunder”, 
and words of similar import, shall bc construed to refer to this Agreement in its entirety aiid not 
to any parlicular provision hereof, (d) all references herein to Articles, Sections, Exhibits and 
Schedules shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, 
this Agreement, (e) any refercnce to any law or regulation herein shall, unless otherwise 
speciiied, refer to such law or regulation as amended, modified or supplemented from time to 
time, and (1) the words “asset” and “property” shall be construed to have the same meaning and 
effect and to refer to any and all tangible and intangible assets and properties, including cash, 
securi t i  es , acco un  t s and contract r i gli t s . 
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SECTION 1.04. Accounting Terms; GAAP. Except as otherwise expressly 
provided herein, all terms of an accounting or financial nature shall be construed in accordaiice 
with GAAP, as in  effect from tinie to time; provided that, if tlie Borrower notifies the 
Administrative Agent that the Borrower requests an ainendnieiit to any provision hereof to 
eliminate tlie effect of any change occurring after the date hereof in GAAP or in tlie application 
thereof on tlie operation of such provision (including the effects of the application or 
discontinuance o€ tlie application of accounting for the effects of regulation to all or any portion 
of’ the Borrower‘s operations), or if the Administrative Agent notifies the Borrower that the 
Required Lenders request an amendment to any provision hereof for such purpose, regardless of 
whether any such notice is given before or after such change in  GAAP or in the application 
thereof, tlicii such provision shall be interpreted on the basis of GAAP as i n  effect and applied 
immediately before such change shall have become effective until such notice shall have been 
witlidrawti or such provision amended i n  accordance herewith. 

SECTION 1.05. Pro Fori17~7 Calculations, All pro fornzn calculations permitted 
or required to be made by the Borrower or any Subsidiary pursuant to this Agreement shall (a) 
include only those adjustiiieiits that would be permitted or required by Regulation S-X under the 
Securities Act of 1933, as amended, and (b) be certified to by an Authorized Officer as having 
been prepared in good faith based upon assumptions believed to be reasonable. 

ARTICLE I1 
The Credits 

SECTION 2.01. Commitments. Subject to the t e r m  and conditions set forth 
herein, each Lender agrees (a) on any single Business Day during tlie Term Loan Commitment 
Period, to make a Term Loan to tlie Borrower in  an aggregate principal ainouiit not exceeding its 
Term Commitmcnt and (b) to male  Revolving Loans to tlie Borrower from tinie to time during 
tlie Revolving Availability Period in an aggregate principal amount that will not result in  (i) such 
Lender’s Revolving Exposure exceeding such Lcnder’s Revolving Coniiiiitment or (ii) the 
aggregate Revolving Exposures exceeding tlie aggregate Rcvolviiig Coiniiiitinents. Within the 
foregoing ljmits and subject to tlie terms and conditions set forth herein, tlie Borrower may 
borrow, prcpap and rcborrow Revolving Loans. Amounts repaid or prepaid in respect of Term 
1,oans may not be reborrowed. 

SECTION 2.02. Loans and Borrowings. 

(a) Each Loan shall be made as part of a Borrowing consisting of Loans of the 
same Class and Type made by tlie Lenders ratably in  accordance with their respective 
Commitments of the applicable Class. The failure of any Lender to inalce aiiy Loan required to 
be made by it sliall not relieve any other Lender of its obligations hereunder; provided that the 
Commitments of the Lenders are several and no Lender shall be responsible for any other 
Lcnder’s failure to make Loans as required. 

(b) Subject to Section 2.1 1,  each Revolving Borrowing and Term Borrowing 
shall be coinprised entirely of ABR Loans or Eurodollar Loans as tlie Borrower may request in 
accordance herewith. Each Lender at its option may make any Eurodollar Loan by causing any 
doiiiestic or foreign branch or Affiliate of such Lender to make such Loan; provided that any 
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exercise of such option shall not affect the obligation of the Borrower to repay such Loan in 
accordance with the t e r m  of this Agreement. 

(c) At the coiiiinenceineiit of each Interest Period for any Eurodollar 
Borrowing, such Borrowing shall be in an aggregate amount that is an integral inultiple of 
$1,000,000 and not less than $1,000,000. At the time that each ABR Borrowing is made, such 
Borrowing shall be in an aggregate amount that is an integral multiple of $1,000,000 and not less 
than $1,000,000; provided that an ABR Revolving Boi-rowing may be in an aggregate amount 
that is equal to the entire unused balance of the total Revolving Commitments. Borrowings of 
inore than one Type and Class may be outstanding at the same time; provided that there shall not 
at any time be more than a total often ( I O )  Eurodollar Borrowings outstanding. 

(d) Notwitlistanding any other provision of this Agreement, the Borrower 
shall not be entitled to request, or to elect to convert or continue, any Borrowing if the Interest 
Pcriod requested with respect thereto would end after the Termination Date. 

SIXTION 2.03. Requests for Borrowings. To request a Revolving Borrowing 
or tlie initial Term Borrowing, the Borrower shall notify tlie Administrative Agent of such 
request by telephone (a) in the case of a Eurodollar Borrowing, not later than 11:OO a.m., Los 
Angeles, California time, three (3) Business Days before the date of the proposed Borrowing or 
(b) i n  the case of an ABR Borrowing, not later than 11 :00 am.,  Los Angeles, California time, 
one (1) Business Day before tlie date of the proposed Borrowing. Each such telephonic 
Borrowing Request shall be irrevocable and shall be coilfirmed promptly by hand delivery or 
telecopy to the Administrative Agent of a written Borrowing Request in a forin approved by the 
Administrative Agent and signed by the Borrower. Each such telephonic and written Borrowing 
Request shall specify the following information in coinpliance with Section 2.02: 

(i) whether the requested Borrowing is to be a Revolving Borrowing 
or the Term Borrowing; 

(ii) the aggregate amount of the requested Borrowing; 

(iii) the date of such Borrowing, which shall be a Business Day; 

(iv) whether such Borrowing is to be an ABR Borrowing or a 
Ewodoll ar Borrowing ; 

(v) i n  tlie case of a Eurodollar Borrowing, tlie initial Interest Period to 
be applicable thereto, which sliall be a period contemplated by the definition of the term 
“liitcrest Period”; and 

(vi) 
are to be disbursed. 

the location and number of the Borrower’s account to which funds 

11 no election as to the Type of Borrowing is specified, then the requested Borrowing shall be an 
ABR Borrowing. If no Interest Period is specified with respect to any requested Eurodollar 
Borrowing, then the Borrower shall be deemed to have selected an Interest Period of one 
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inontli's duration. Proinptly following receipt of a Borrowing Request in accordance with this 
Section, the Administrative Agent shall advise each Lender of tlie details thereof and of the 
amount of such Lender's Loan to be made as part of tlie requested Borrowing. 

SECTION 2.04. Fundiiia of Borrowings. 

(a) Each Lender shall make each Loan to be made by it hereunder on the 
proposed date thereof by wire transfer of iininediately available funds by 1O:OO a.m., Los 
Angeles, California time, to the account of the Administrative Agent most recently designated by 
i t  for such purpose by notice to tlie Lenders. The Administrative Agent will make such Loans 
available to the Borrower by promptly crediting the amounts so received, in  like funds, to an 
account of the Borrower designated by the Borrower in the applicable Borrowing Request. 

(b) Unless the Administrative Agent sliall have received notice from a Lender 
prior to the proposed date of any Borrowing that such Lender will not male available to the 
Administrative Agent such Lender's share of such Borrowing. the Administrative Agent inay in 
its sole discretion asswne that such Lender has made such share available on such date in 
accordance wilh paragraph (a) of this Section and may, in reliance upon such assumption, make 
available to the Borrower a corresponding amount. In such event, if a Lender has not in fact 
made its share of the applicable Borrowing available to the Adininistrative Agent, then the 
applicable Lender and the Borrower severally agree to pay to the Administrative Agent forthwith 
on demand such corresponding amount with interest thereon, for each day from and including 
the date sucli amount is made available to the Borrower to but excluding the date of payment to 
the Administrative Agent, at (i) i n  tlie case of such Lender, tlie greater of the Federal Funds 
Effective Rate and a rate determined by the Administrative Agent in accordance with banking 
industry rules on interbank compensation or (ii) in the case oC the Borrower, the interest rate 
applicable to ABR Loans. If such Lender pays such amount to tlie Administrative Agent, then 
such amount shall constitute such Lender's Loan included in such Borrowing. 

SECTION 2.05. Interest Elections. 

(a) Each Borrowing of Revolving Loans and the initial Term Borrowing shall 
initially be of the Type specified in the applicable Borrowing Request and, in the case of a 
Eurodollar Borrowing, sliall have an initial Interest Period as specified in such Borrowing 
Request. Thereafter, the Borrower may elect to convert sucli Borrowing to a different Type or to 
continue such Borrowing and, in the case of a Eurodollar Borrowing, may elect Interest Periods 
therefor, all as provided in this Section, The Borrower inay elect different options with respect 
to different portions of the affectcd Borrowing, in  which case each such portion shall be 
allocated ratably among the Lenders holding the Loans comprising such Borrowing, and the 
Loans comprising each sucli portion shall be considered a scparate Borrowing. 

(b) To make an election pursuant to this Section, the Borrower shall notify the 
Administrative Agent of such election by telephone by the time that a Borrowing Request would 
be required under Section 2.03 if tlie Borrower were requesting a Borrowing of the Type 
resulting from such election to be inade on the effective date of such election. Each such 
telephonic Interest Election Request shall be irrevocable and shall be coiifirined promptly by 
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ha~id delivery or telecopy to thc Administrative Agent of a written Interest Election Request in a 
form approved by the Administrative Agent and signcd by the Borrower. 

(c) Each telephonic and written Interest Election Request shall specify the 
following inforination in compliance with Section 2.02: 

(i) the Borrowing to which such Interest Election Request applies and, 
if different options are being elected with respect to different portions thereof, the 
portions thereof to be allocated to each resulting Borrowing (in which case the 
information to be specified pursuant to clauses (iii) and (iv) below shall be specified for 
each resulting Borrowing); 

(ii) the effective date of tlie election made pursuant to such Interest 
Election Request, which shall be a Business Day; 

(iii) whether the resulting Borrowing is to be an ABR Borrowing or a 
Eurodo 1 lar Borrowing ; and 

(iv) if tlie resulting Borrowing is a Eurodollar Borrowing, the Interest 
Period to bc applicable thereto after giving effect to such election, which shall be a period 
conteinplated by thc dcfinition of the term “Interest Period”. 

If any such Interest Election Request requests a Eurodollar Borrowing but does not specify an 
Interest Pcriod, then tlie Borrower shall be deemed to have selected an Interest Period of one 
in on t l i  ‘ s dural i on, 

(d) Promptly following receipt of an Interest Election Request, the 
Administrative Agent shall advise each Lender of the details thereof and of such Lender’s 
portion of each resulting Borrowing. 

( e )  If tlie Borrower fails to deliver a timely Interest Election Request with 
respect to a Eurodollar Borrowing prior to tlie end of tlie Interest Period applicable thereto, then, 
unless such Borrowing is repaid as provided herein, at the end of such Interest Period such 
Borrowing shall be converted to an ABR Borrowing. Notwithstanding any contrary provision 
hereof, if an Event of Default has occurred and is continuing (ij no outstanding Borrowing may 
be converted lo or continued as a Eurodollar Borrowing and (ii) uiiless repaid, each Eurodollar 
Borrowing shall be converted to an ABR Borrowing at the end of the Interest Period applicable 
there t 0 .  

SECTION 2.0 6. Ternii n at i on and Reduc t i on of Coin iii i t nient s . 

(a> Unless previously terminatcd, (i) tlie unused Term Coinmitnients sliall 
terininale automatically on tlie earlier to occur of (A) 5:OO pin., Los Angeles, California time, on 
the Term Loan Coinniitinent Termination Date and (B) tlie Term Loan Funding Date, upon the 
inakiiig of the Term Loans on such date, and (ii) the Revolving Coniinitnients shall terminate on 
the Termination Datc. 
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(b) The Borrower may at any time terminate, or from time to time reduce, the 
Commitments of any Class; provided that (i) each reduction of the Commitments of any Class 
shall be i n  an ainount that is an integral inultiple of $1,000,000 and not less than $5,000,000 and 
(ii) the Borrower shall not terminate or reduce any Revolving Coininitinelits if, after giving 
effect to such termination or reduction and any concurrent prepayment of the Revolving Loans in 
accordance with Section 2.08, the aggregate Revolving Exposures would exceed the aggregate 
Revolving Commitments. 

(c) The Borrower shall notify the Administrative Agent of any election to 
terminate or reduce tlie Coininitiiients of any Class under paragraph (b) of this Section at least 
three (3) Business Days prior to the effective date of such termination or reduction, specifying 
such clcction and tlie effective date thereof. Promptly following receipt of any notice, the 
Adniinistrative Agent shall advise the Lenders of the contents thereof. Each notice delivered by 
tlie Borrower pursuant to this Section shall be irrevocable; provided that a notice of termination 
of the Coniiiiitments of any Class delivered by the Borrower may state that such notice is 
conditioned upon the effectiveness of other credit facilities, in which case such notice may be 
revoked by tlie Borrower (by notice to the Administrative Agent on or prior to tlie specified 
effectivc datc) if such condition is not satisfied. Any lermination or reduction of the 
Coniniitments of any Class shall be permanent. Each reduction of the Commitments of any 
Class shall be made ratably among thc Lenders in accordance with their respective Coiiimitineiits 
o€ such Class. 

SECTION 2.07. Repayment of Loans: Evidence of’ Debt. 

(a) The Borrower hereby unconditionally promises to pay to the 
Administralive Agent, for the account of each Lender, the then unpaid principal amount of each 
Loan, all accrued and unpaid interest on the Loans and all other Obligations, in each case, on the 
Term i nat i on D at c . 

(b) Each Lender shall iiiaintain in accordance with its usual practice an 
account or accoiiiits evidencing the indebtedness of tlie Borrower to such Lender resulting from 
each Loan inade by such Lender, iiicludiiig the amounts of principal and interest payable and 
paid to such Lender fi-om time to time hereunder. 

(c) The Administrative Agent shall maintain accounts in which it shall record 
(i) the aniount of each Loan made liereunder, the Class and Type thereof and the Interest Period 
applicable thereto, (ii) the amount of any principal or interest due and payable or to become due 
and payable froin the Borrower to each Lender hereunder and (iii) the amount of any sum 
received by the Administrative Agent hereunder for the account of tlie Lenders and each 
Lender’s share thereof’. 

(d) The entries made in the accounts maintained pursuant to paragraph (b) or 
(c) of this Scction shall be yriimi fcfcie evidence of the existence and amounts of the obligations 
recorded therein; provided that the failure of any Lender or tlie Administrative Agent to maintain 
such accounts or any error therein shall not in any manner affect the obligation of the Borrower 
lo repay the Loans i n  accordance with the t e r m  of this Agreement. 
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( e )  Any Lender may request that Loans of any Class made by it be evidenced 
by a promissory note. In such event, the Borrower shall prepare, execute and deliver to sucli 
Lender a promissory notc payable to tlie order of such Lender (or, if requested by such Lender, 
to such Lender and its registered assigns) and in a form approved by tlie Administrative Agent. 
Thereafter, the Loans evidenced by such promissory note and interest thereon shall at all times 
(including after assignnient pursuant to Section 9.04) be represented by one or inore promissory 
iiotcs in  such Corm payable to the order of tlie payee naiiied therein (or, if such promissory note is 
a registered note, to such payee and its registered assigns). 

SECTION 2.08. Prepayment of Loans. 

(a) The Borrower shall have tlie right at any time and from time to time to 
prepay any Borrowing, in  whole or in  part, without premium or penalty (subject, in tlie case of 
any prepayment of a Eurodollar Borrowing, to Section 2.13), subject to prior notice in 
accordance with paragraph (d) of this Section. 

(b) On the date of aiiy termination of tlie Revolving Commitments, tlie 
Borrower shall repay or prepay all outstanding Revolving Bori-owings. If, as a result of any 
partial reduction of tlie Revolving Commitments, the sum of the Revolving Exposures would 
exceed the total Revolving Coinniitiiients after giving effect thereto, then the Borrower shall, on 
the date of such reduction, repay or prepay Revolving Borrowings in an amount equal to such 
cxcess. 

(c) Prior to any optional or mandatory prepayment of Borrowings hereunder, 
the Borrower shall select the Borrowing or Borrowings to be prepaid and shall specify such 
selection i n  tlie notice of such prepayment pursuant to paragraph (d) of this Section. 

(d) The Borrower shall notify the Administrative Agent by telephone 
(coniirmed by telecopy) of any prcpayment hereunder (i) in  tlie case of prepayment of a 
Eurodollar Borrowing, not later than 1 1 :00 a.m., Los Angeles, California time, three ( 3 )  Business 
Days before the date of prepayment, or (ii) in  the case of prepayment of an ABR Borrowing, not 
Iatcr than 1 1  :00 a.m., Los Angeles, California time. one (1)  Business Day before the date of 
prepayment. Each such notice shall be irrevocable and shall specify the prepayment date and the 
principal amount of each Borrowing or portion thereof to be prepaid; provided, that if  a notice of 
prepayinent is given i n  connection with a conditional notice of termination of the Revolving 
Coniinitnieiits as contemplated by Section 2.06, then such notice of prepayinelit may be revoked 
if such notice of termination is revoked i n  accordance with Section 2.06. Promptly following 
receipt of aiiy such notice, the Adiiiiiiislrative Agent shall advise the Imiders of the contents 
thereof. Each partial prepayment of any Borrowing shall be in an amount that would be 
permitted i n  the case of an advance of a Borrowing of the same Type as provided in  Section 
2.02. Each prepayment of a Boi-rowing shall be applied ratably to the Loans included in the 
prepaid Borrowing. Prepayments shall be acconipaiiied by accrued interest to the extent required 
by Section 2.10 and by any amounts required to be paid pursuant to Section 2.13 in connection 
with such prepayment. 
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SECTION 2.09. Fees. 

(a) The Borrower agrees to pay to the Administrative Agent for the account of 
each Revolving Lender a commitment fee, which shall accrue at a rate equal to 0.15% per ~1nntrn7 
on the daily unused ainouiit of the Revolving Coniiiiitinent of such Revolving Lender during the 
period from and including the Effective Date to but excluding the date on which such Revolving 
Conimitiiient terminates. Accrued commitment fees shall be payable quarterly in arrears on the 
last Business Day of March, June, September and December of each year, coinnienciiig with 
December 3 1, 2014, and on the date on which the Revolving Coniiiiitineiits terminate. All 
commitment fees shall be computed on the basis of a year of 360 days and shall be payable for 
the actual number of days elapsed (including tlie first day but excluding tlie last day). 

(b) The Borrower agrees to pay to the Administrative Agent, for its own 
account, fees payable in the amounts and at the times separately agreed upon by the Borrower 
and thc Adininistrativc Agcnt. 

(c) All fees payable hereunder shall be paid on tlie dates due, in immediately 
available funds, to the Administrative Agent for distribution, in the case of coinniitinent fees, to 
the Lenders entitled thereto. Fees paid shall not be refundable under any circumstances. 

SECTION 2.10. Interest. 

(a) The Borrower shall pay interest on the unpaid priiicipal amount of each 
Loan owing to each Lender li-om the date of such Loan until such principal amount shall be paid 
in  full, at the Applicable Rate for such Loan. 

(b) Notwithstanding the foregoing, upon the occurrence and during the 
continuance of an Event of Default, (i) each ABR Loan shall bear interest at a rate of 2.0% per 
~ r / v 7 t r / n  in excess of the rate set forth in paragraph (a) of this Section and (ii) each Eurodollar 
Loan shall bear interest a1 a rate of 2.0% per o/inzriii in excess of the rate set forth in 
paragraph (a) of this Section until the Interest Period applicable thereto shall have expired and 
thereafter at a per  N M J ? Z I M ?  rate equal to the Applicable Rate for ABR Loans plzrs 2.0%. In 
addition, if any principal of or interest on any Loan or any fee or other amount payable by tlie 
Borrower hereunder is not paid when due, whether at stated maturity, upon acceleration or 
otherwise, such overdue ainount shall bear interest, after as well as before judgment, at a rate per  
cr i? /~z i in  equal to (A) i n  tlie case of overdue principal of any Loan, 2.0% p1tr.s the rate otherwise 
applicable to such [,oan as provided i n  paragraph (a) of this Section or (B) in  the case of any 
other amount, 2.00/0 ph,r tlie Applicable Rate for ABR Loans. 

(c) Accrued interest on each Loan shall be payable in  arrears on each Interest 
Payment Date for such Loan and, in the case of Revolving Loans, upon termination of tlie 
Revolving Coniniitments; provided that (i) interest accrued pursuant to paragraph (b) of this 
Section shall be payable on demand, (ii) in tlie event of any repayment or prepayment of any 
Loan, accrued interest on the principal amount repaid or prepaid shall be payable on the date of 
siich repayment or prepayment and (iii) i n  tlie event of any conversion of any Eurodollar Loan 
prior to the end of the current Interest Period therefor, accrued interest on such Loan shall be 
payable on the effective date of such conversion. 

24 
65077253-5 



(d) All interest hereunder shall be computed on the basis of a year of 360 
days, except that interest computed by reference to the Alternate Base Rate at times when the 
Alternate Base Rate is based on the Reference Rate shall be computed on the basis of a year of 
365 days (or 366 days in  a leap year), and in each case shall be payable for the actual number of. 
days elapsed (including the first day but excluding the last day). The applicable Alternate Base 
Rate, Adjusted LIBO Rate or LIBO Rate shall be determined by the Administrative Agent, and 
such deterinination shall be conclusive absent manifest error. 

SECTION 2.1 1. 
any Interest Period for a Eurodollar Borrowing: 

Alternate Rate of Interest. If prior to the coinineiicenient of 

(a) the Administrative Agent determines (which deterinination shall be 
conclusive absent manifest error) that adequate and reasonable means do not exist for 
ascertaining the Ad.justcd LIBO Rate or LIBO Rate, as applicable, for such Interest Period; or 

(b) the Administrative Agent is advised by the Required Lenders that tlie 
Adjusted LIBO Rate or LIBO Rate, as applicable, for such Interest Period will not adequately 
and fairly reflect the cost to such Lenders of nial<ing or maintaining their Loam included in such 
Borrowing for such Intcrest Period; 

then tlie Administrative Agent shall give notice thereof to the Borrower and the Lenders by 
telephone or telecopy as promptly as practicable thereafter and, until the Administrative Agent 
notifies the Borrower and the Lenders that the circumstances giving rise to such notice no longer 
cxist, (i) any Interest Election Request that requests the coiiversion of any Borrowing to, or 
continuation of any Borrowing as, a Eurodollar Borrowing shall be ineffective, and (ii) if any 
Borrowing Request requests a Eurodollar Borrowing, such Borrowing shall be made as an ABR 
Borrowing. 

SECTION 2.12. Iiicreased Costs. 

(a) If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, assessment, 
insurance cliargc, special deposit or similar requirenient against assets of, deposits with or 
for the account of, or credit extended by, any Lender or the Administrative Agent (except 
any such reserve rcquircmeiit reflected i n  the Adjusted LIB0  Rate, where applicable); 

(ii) subject any Recipient to any Taxes (other than (A) Indemnified 
T a x a  and (B) Excluded Taxes) on its loans, loan principal, letters of credit, 
commitmeiits, or other obligations, or its deposits, reserves, other liabilities or capital 
attributable thereto; or 

(iii) impose on any Lender, the Administrative Agent or the London 
interbank iiiarkct any other condition, cost or expense (other than Taxes) affecting this 
Agreemeill or Eurodollar Loans inade by such Lender; 
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and the result of any of the forcgoing shall be to increase the cost to such Lender of malting or 
maintaining any Eurodollar Loan (or of maintaining its obligation to make any such Loan) or to 
reduce the amount of any sum received or receivable by such Lender or the Administrative 
Agent hereunder (whether of principal, interest or otherwise), then the Borrower will pay to such 
Leiider or the Administrative Agent, as the case may be, such additional amount or amounts as 
will compensate such Lender or the Administrative Agent, as the case may be, for such 
additioiial costs incurred or reduction suffered. 

(b) If any Lender determines that any Change in Law regarding capital or 
liquidity requirements has or would have the effect of reducing the rate of re tun on such 
Lender’s capital or on the capital of such Lender‘s holding company, if aiiy, as a consequence of 
this Agreement or the Loans made by such Lender, to a level below that which such Lender or 
such Lender’s holding company could have achieved but for siich Change in Law (taking into 
coiisideratioii such Lender’s policies and the policies of such Lender’s holding company with 
respect to capital adequacy and liquidity requirements), then from time to time the Borrower will 
pay to such Lender such additional amount or amounts as will coinpeiisate such Lender or such 
Lender’s holding company for aiiy such reduction suffered. 

(c) A certificate of a Lender setting forth the amount or amounts iiecessary to 
compensate such Lender or its holding company, as the case limy be, as specified in paragraph 
(a) or (b) of this Section shall be delivered to the Borrower and shall be coiiclusive absent 
manifest error. The Borrower shall pay such Lender the amount shown as due on any such 
certificate within ten (1 0) days after receipt thereof. 

(d) Failure or delay on the part of any Lender to demand coinpensation 
pursuant to this Section shall not coiistitute a waiver of such Lender‘s right to demand such 
compensation; provided that the Borrower shall not be required to coinpensate a Lender pursuant 
to this Section for any increased costs or reductions iiicurred more than 270 days prior to the date 
that such Lender iiotifjes the Borrower of the Change in Law giving rise to such increased costs 
or reductions and of such Lendcr’s intention to claim coinpensation therefor; provided further 
that, if the Change in  Law giving rise to such increased costs or reductions is retroactive, then the 
270-day period referred to above shall be extended to include the period of retroactive effect 
thereof. 

SECTION 2.13. Break Fuiidiiig Payments. In thc event of (a) the payment of 
any principal of any Eurodollar Loan other than on the last day of an Interest Period applicable 
thercto (including as a result of an Event of Default), (b) the conversion of any Eurodollar Loan 
other than on the last day of the Interest Period applicable thereto, (c) the failure to borrow, 
convert. continue or prepay any Loan on tlie date specified in any notice delivered pursuant 
hereto (regardless of whether such notice may be revoked under Section 2.08(d) and is revoked 
111 accordmx therewith), (a) the assignment of any Eurodollar Loan other than 011 tlie last day of 
thc Iiitcrest Period applicable thereto as a result of a request by the Borrower pursuant to Section 
2.16, or (e) the revocation of any notice of prepayment pursuant to Sections 2.06 and 2.08, then, 
in any such event, the Borrower shall coinpeiisate each applicable Lender for tlie loss, cost and 
expense attributable to such event. I n  the case of a Eurodollar Loan, such loss, cost or expense 
to any applicable Lender shall be deemed to include an amount determined by such Lender to be 
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the excess, if any, of ( i )  the amount of interest which would have accrued on the principal 
amount of such Loan had such event not occurred, at the Adjusted LIB0 Rate that would have 
been applicable to such Loan, for tlie period from the date of such eveiit to the last day of the 
then current Interest Period therefor (or, in tlie case of a failure to borrow, convert or continue, 
for the period that would have been tlie Interest Period for such Loan), over (ii) the amount of 
interest which would accrue on such principal amount for such period at the interest rate which 
such Lender would bid were it to bid, at tlie comniencemeiit of such period, for dollar deposits of 
a comparable amount and period from other banks i n  the Eurodollar market. A certificate of any 
Lender setting forth any amount or ainouiits that such Lender is entitled to receive pursuant to 
this Section shall be delivered to the Borrower and shall be conclusive absent manifest error. 
The Borrower shall pay such Lender tlie amount shown as due on any such certificate within ten 
(1 0) days after receipt thereof. 

SECTION 2.14. Taxes. 

(a) Defined Terms. For purposes of this Section 2.14, tlie term “applicable 
law” includes FATCA. 

(b) Payments Free of Taxes. Any and all payinents by or on account of any 
obligation of tlie Borrower under any Loan Document shall be made without deduction or 
witlilioldiiig for any Taxes, except as required by applicable law. If any applicable law (as 
determined in  the good faith discretion of aii applicable Withholding Agent) requires the 
deduction or withliolding of any Tax from any sucli payii7ent by a Withholding Agent, then the 
applicable Withliolding Agent shall be entitled to make such deduction or withholding and shall 
timely pay tlie full amount deducted or withl~eld to the relevant Goveriunental Authority in 
accordance with applicable law and, if such Tax is an Indemnified Tax, then the sun1 payable by 
the Borrower shall be increased as necessary so that after such deduction or withholding has 
been made (including such deductions and withholdings applicable to additional suiiis payable 
under this Section) the applicable Recipient receives an amount equal to tlie sum it would have 
rcceived had no sucli deduction or withholding been made. 

(c) Payment of‘ Other Taxes by the Borrower. The Borrower shall timely pay 
to the relevant Governmental Authority in  accordance with applicable law. or at tlie option of the 
Administrative Agent timely reimburse i t  for the payment of, any Other Taxes. 

(d) Indeninilication by the Borrower. The Borrower shall indemnify each 
Recipient, within ten ( I  0) days after demand therefor, for the full amount of any Indeinnified 
Taxes (including Indemnified Taxes imposed or asserted on or attributable to amounts payable 
under this Section) payable or paid by such Recipient or required to be withheld or deducted 
froin a payment to such Recipient and any reasonable cxpeiises arising therefrom or with respect 
thereto, whethcr or not such Indemnified Taxes were correctly or legally imposed or asserted by 
the relevant Goveriimental Authority. A certificate as to the amount of such payment or liability 
delivered to tlie Borrower by a Lender (with a copy to tlie Administrative Agent), or by the 
Administrative Agent on its own behalf or on beliall‘ of a Lender, shall be conclusive absent 
in  ani fe s t error 
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(e) Indeinnification by the Lenders. Each Lender shall severally indemnify 
the Administrative Agent, within ten (1 0) days after demand therefor, for (i) any Indeiniiified 
Taxes attributable to such Lender (but only to the extent that the Borrower has not already 
indemnified the Administrative Agent for such Indeiniiified Taxes and withont limiting the 
obligalion of the Borrower to do so), (ii) any Taxes attributable to such Lender’s failure to 
comply with the provisions of Section 9.04(e) relating to the maintenance of a Participant 
Register and (iii) any Excluded Taxes attributable to such Lender, in each case, that are payable 
or paid by tlie Adininistrative Agent in  connection with any Loan Document, and any reasonable 
expenses arising tlierefioin or with respect thereto, whether or not such Taxes were correctly or 
legally imposed or asserted by the relevant Governniental Authority. A certificate as to tlie 
amount of such paymcnt or liability delivered to any Lender by the Administrative Agent shall 
be conclusive absent inani fest error. Each Lender hereby authorizes the Administrative Agent to 
set off and apply any and all amounts at any time owing to such Lender under any Loan 
Document or otherwise payable by the Administrative Agent to the Lender from any other 
source against any aniount due to the Administrative Agent under this paragraph (e). 

(0 Evidence of Payinents. As soon as practicable after any payinent of Taxes 
by the Borrower to a Governmental Authority pursuant to this Section 2.14, the Borrower shall 
deliver to the Administrative Agent the original or a certified copy of a receipt issued by such 
Governmental Authority evidencing such payment, a copy of the return reporting such payment 
or other evidence of such payinent reasonably satisfactory to the Administrative Agent. 

(6) Status of Lenders. (i) Any Lender that is entitled to an exemption fiom or 
reduction of withholding Tax with respect to payments made under any Loan Docuineiit shall 
deliver to the Borrower and the Administrative Agent, at the time or times reasonably requested 
by the Borrower or the Administrative Agent, such properly completed and executed 
documentation reasonably requcsted by the Borrower or the Administrative Agent as will permit 
such payments to be niadc without withholding or at a reduced rate of withholding. In addition, 
any Lender, if reasonably requested by tlie Borrower or the Administrative Agent, shall deliver 
such other documentation prescribed by applicable law or reasonably requested by the Borrower 
or the Administrative Agent as will enable tlie Borrower or the Administrative Agent to 
dcterminc whether or iiot such Leiider is subject to backup withholding or inforinatioii reporting 
requirements. Notwitlistanding anything to the contrary in the preceding two sentences, the 
completion, execution and subinission of such documentation (other than such documelitation set 
forth in Section 2.14(g)(ii)(A), (ii)(B) and (ii)(D) below) shall iiot be required if in the Lender’s 
reasonable judginent such completion, execution or submission would subject such Lender to 
any material unreimbursed cost or expense or would materially prejudice the legal or coinmercial 
position of such Lender. 

(ii) Without limiting the generality of the foregoing, in the event that 
the Borrower is a U.S. Person, 

(A) any Lender that is a U.S. Person shall deliver to the 
Horrower and the Administrative Agent on or prior to the date on which such 
Lender becomes a Lender under this Agreement (and from time to t h e  thereafter 
upon the reasonable request of the Borrower or the Administrative Agent), 
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executed copies of IRS Form W-9 certifying that such Lender is exempt froin 
U.S. federal backup withholding tax; 

(B) any Foreign Lender shall, to tlie extent it is legally entitled 
to do so, deliver to the Borrower and the Adiniiiistrative Agent (in such number of 
copies as shall be requested by tlie recipient) on or prior to the date 011 which such 
Foreign Lender becomes a Lender under this Agreenieiit (and froin time to time 
thereafter upon the reasonable request of the Borrower or the Administrative 
Agent), whichever of the following is applicable: 

(1 )  i n  the case of a Foreign Lender claiiiiiiig the 
bcnefits of an income tax treaty to which the United States is a party (x) 
with respect to payments of interest under any Loan Document, executed 
copies of the applicable IRS Form W-8RBN or IRS Form W-8BEN-E (or 
any S L I C C ~ S S O ~  form) establishing an exemption froin, or reduction of, U S .  
fcderal withholding Tax pursuant to the “interest” article of such tax treaty 
and (y) with respect to any other applicable payments under any Loan 
Document, the applicable IRS Form W-8BEN or IRS Form W-8BEN-E 
(or any successor form) establishing an exemption from, or reduction of, 
U.S. federal withholding Tax pursuant to the “business profits” or “other 
income” article of such tax treaty; 

(2) executed copies of IRS Form W-8EC1 (or any 
successor form); 

(3) in the case of a Foreign Lender claiiniiig the 
benefits of the exemption for portfolio interest under Section 881(c) of the 
Code, (x) a certificate substantially in  the form of Exhibit C-1 to tlie effect 
that such Foreign Lender is not a “bank” within the incaiiing of Section 
881(c)(3)(A) of tlie Code, a “10 percent shareholder” of the Borrower 
within the meaiiiiig of Section 881(c)(3)(B) of tlie Code, or a “controlled 
foreign corporation” described i n  Section 88l(c)(3)(C) of the Code (a 
”1J.S. Tax Compliancc Certiiicate”) aiid (y) executed copies of the 
applicable IRS Forin W-8BEN or IRS Forin W-8BEN-E (or any successor 
form); or 

(4) to the extent a Foreign Lender is not the beneficial 
owner, executed copies of IRS Form W-SIMY, accompanied by a 
completed withholding statement and an applicable IRS Forin W-8BEN or 
IRS Form W-8BEN-E (or other applicable version of IRS Form W-8), a 
U.S. Tax Coinpliaiice Certilicate substantially in the form of Exhibit C-2 
or Exhibit C-3, IRS Form W-9, and/or other certification documents from 
each beneficial owncr, as applicable (or any successor forms); provided 
that if the Foreign Lender is a partnership aiid one or more direct or 
indirect partners of such Foreign Lender are claiming the portfolio interest 
exemption, such Foreign Lender inay provide a U.S. Tax Compliance 
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Certificate substantially in the form of Exhibit C-4 on behalf of each such 
direct aiid indirect partner; 

(C)  any Foreign Lender shall, to the extent it is legally entitled 
to do so, dclivcr to the Borrower and the Administrative Agent (in such number of 
copies as shall be requested by the recipient) on or prior to the date on which such 
Foreign Lender becomes a Lender under this Agreeinent (and from time to time 
thereafter upon the reasonable request of the Borrower or the Administrative 
Agent), cxecuted copies of any other forin prescribed by applicable law as a basis 
for claiming exemption from or a reduction in  U.S. federal withholding Tax, duly 
completed, together with such supplementary documelitation as may be 
prescribed by applicable law to permit the Borrower or the Adiniiiistrative Agent 
to determine the withholding or deduction required to be made; aiid 

(D) each Lender shall deliver to the Borrower and the 
Administrative Agent at the time or times prescribed by law and at such time or 
times reasonably requested by the Borrower or the Administrative Agent any such 
additional documelitation reasonably requested by the Borrower or the 
Administrative Agent as may be necessary for the Borrower and the 
Administrative Agent to comply with their obligations under FATCA and to 
determine that such Lender has complied with such Lender’s obligations under 
FATCA or to determine the amount to deduct and withhold from such payment. 
Solely for purposes of this clause (D), “FATCA” shall include any aineiidineiits 
inade to FATCA after the date of this Agreement aiid any non-U.S. laws and other 
guidance relating to an applicable intergo\ieriiiiiental agreeineiit for the 
implementation of FATCA. 

Each Lender agrees that if any form or certification it previously delivered expires 
or becomes obsolete or inaccurate in any respect, it shall update such form or certification or 
promptly notify the Borrower aiid the Administrative Agent in writing of its legal inability to do 
so * 

(11) Treatnient of Certain Rehinds. If aiiy party determines, in  its sole 
discretion exercised i n  good faith, that it has received a refiuid of any Taxes as to which it has 
bcen indemnified pursuant to this Section 2.14 (including by the payment of additional amounts 
pursuant to this Section 2.14). i t  shall pay to tlie indemnifying party an amount equal to such 
refiiiid (but only to the extcnt of indemnity payments made under this Section with respect to the 
Taxes giving rise to such refund). net of all out-of-pocket expenses (including Taxes) of such 
iiidcmnifiecl party and without interest (other than any interest paid by the relevant Governmental 
Authority with respect to such refhd).  Such indemnifying party, upon the request of such 
indemnified party. shall repay to such iiideiiinified party tlie amount paid over pursuant to this 
paragraph (11) (plus any penalties, interest or other charges imposed by the relevant 
Governmental Authority) in the event that such indemnified party is required to repay such 
refund to such Governmental Authority. Notwitlistanding anything to the contrary in this 
paragraph (h), in no event will the indemnified party be required to pay aiiy amount to an 
indemnifying party pursuant to this paragraph (11) the payment of which would place the 



i ndeinni tied party in a less favorablc net after-Tax position than the indemnified party would 
have been in if the Tax subject to indemnification and giving rise to such refund had iiot been 
deducted, withheld or otherwise imposed and the indemnification payiiieiits or additional 
amounts with respect to such Tax had never been paid. This paragraph shall iiot be construed to 
require any indemnified party to iiialte available its Tax returns (or any other information relating 
to its Taxes that it deems confidential) to the indeinnifyiiig party or any other Person. 

(i) Survival. Each party’s obligations under this Section 2.14 shall survive 
the resignation or replacement of the Administrative Agent or any assigiiinent of rights by, or the 
replaceineiit of, a Lender, the termination of the Comiiiitmeiits and the repayment, satisfaction or 
discharge of all obligations under any Loan Document. 

SECTION 2.15. Payments Generally; Pro Rntn Treatment; Sharing. of Set-offs. 

(a) The Borrower sliall make each payment required to be made by it 
hercundcr or undcr any other Loan Document (whether of principal, interest or fees, or of 
amounts payable under Section 2.12, 2.13 or 2.14, or otherwise) prior to 1 O : O O  a.m., Los 
Angeles, California time, on the date when due, in iiiiincdiately available fhids, without set-off, 
counterclaim, recoupment or deduction of any kind. Any amounts rcccived after such time on 
any date may, in tlie discretion ofthe Administrative Agent, be deemed to have been received on 
tlie next succeeding Business Day for purposes of calculating interest thereon. All such 
payments shall be made to the Administrative Agent at its offices located at 445 South Figueroa 
Street, Los Angeles, California 90071 (or such other office as tlie Adiniiiistrative Agent shall 
from time to time designate to the Borrower), except that payments pursuant to Sections 2.12, 
2.13, 2.14 and 9.03 shall be made directly to the Persons entitled thereto and payments pursuant 
to other Loan Documents shall be made to the Persons specified therein. The Administrative 
Agent shall distribute any such payments received by it for the account of any other Person to the 
appropriate recipient promptly following receipt thereof. If any payment hereunder or under any 
other Loan Docuineiit shall be due on a day that is not a Business Day, tlie date for payment shall 
be extended to the next succeeding Business Day, and, in the case of any coininitinelit fees 
payable pursuant to Section 2.09(a) or any payment accruing interest, such coniinitmeiit fees and 
such iiitercst shall be payable for the period of such extension. All payments under each Loan 
Document shall be made in dollars. 

(b) If at any time insufficient funds are reccived by and available to the 
Administrative Agent to pay fully all amouiits of principal, interest and fees then due hereunder, 
such funds shall be applied (i)  first, towards payiiieiit of interest and fees tlien due hereunder, 
ratably among the parties entitled tliercto in accordaiice with the amounts of interest aiid fees 
then due to such parties, and (ii) second, towards payincnt of principal then due hereunder, 
ratably among the parties entitled thereto in accordance with the amounts of principal then due to 
such parties. 

(c) If any Lender shall, by exercising any right of set-off or counterclaini or 
otherwise, obtain payment in  respect of any principal of or interest on any of its Loans resulting 
in  such Lender receiving payment of a greater proportion of tlie aggregate amount of its Loans 
aiid accrued interest thereon than the proportion received by any other Lender, then the Lender 
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receiving such greater proportion sliall purchase (for cash at face value) participations in tlie 
Loans of othcr Lendcrs to tlic cxtciit necessary so that the benefit of all such payments shall be 
shared by the Imders  ratably in accordance with tlic aggregate amount of principal of and 
accrued interest on their respective Loans; provided that (i) if any such participations are 
purchased and all or any portion of rhe payment giving rise thereto is recovered, such 
participations shall be rescinded and the purchase price restored to tlie extent of such recovery, 
without intcrcst, and (ii) tlie provisions of this paragraph shall not be construed to apply to any 
payment made by the Borrower pursuant to and in accordance with tlie express terms of this 
Agreement or any payment obtained by a Lender as consideration for the assignnient of or sale 
of a participation i n  any of its Loans to any assignee or participant, other than to tlie Borrower or 
any Subsidiary or Affiliate thereof (as to which the provisions of’ this paragraph shall apply). 
The Borrowcr consents to the foregoing and agrees, to tlie extent it may effectively do so under 
applicable law, that any Lender acquiring a participation pursuant to the foregoing arrangements 
inay exercise against the Borrower rights of set-off and counterclaiiii with respect to such 
participation as fully as if such Lender were a direct creditor of the Borrower in the amount of 
such part ici pat i on. 

(d) Unlcss the Administrative Agent shall have received notice from the 
Borrower prior to the date on wliicli any payment is due to tlie Administrative Agent for tlie 
account of the Lenders hereunder that the Borrower will not make such payment, tlie 
Administrative Agent may assume that tlie Borrower has made such payment on such date in 
accordance herewith and may, in reliance upon such assuniption, distribute to the Lenders the 
amount duc. I n  such event, il‘ the Borrower has not in  fact made such payment, then each of the 
Lenders severally agrees to repay to the Administrative Agent forthwith on demand the amount 
so distributed to such Lender with interest thereon, for each day from and iiicludiiig the date such 
amount is distributed to it to but excluding the date of payment to the Administrative Agent, at 
tlie greater of the Federal Funds Effective Rate and a rate determined by the Administrative 
Agent in accordance with banking industry rules on interbank compensation. 

(e) If any Lender shall fail to make any payment required to be made by it 
pursuant to Section 2.04(b) or 2.15(d), then the Administrative Agent may, in its discretion 
(notwithstanding any contrary provision hereof), apply any amounts thereafter received by the 
Adniinistrativc Agent for the account of such Lender to satisfy such Lender’s obligations under 
such Sections until all such unsatisfied obligations are fully paid. 

SECTION 2.16. Mitigation Obligations; Replaceiiient of Lenders. 

(a) If any Lender requests coinpensation under Section 2.12, or if the 
Borrower is required to pay any additional amount to any Lender or any Governmental Authority 
for the account of any Lender pursuant to Section 2.14, then such Lender shall use reasonable 
efforts to designate a different lending oflice for funding or booking its Loans hereunder or to 
assign its rights and obligations hereunder to another of its offices, branches or affiliates, if, in 
tlic judgment ol‘ such Lender, such designation or assignment (i) would eliminate or reduce 
amounts payable pursuant to Section 2.12 or 2.14, as the case may be, i n  the future and (ii) 
would not subject such 1,ender to any unreimbursed cost or cxpcnse and would not otherwise be 
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disadvantageous to such Lender. The Borrower herebp agrees to pay all reasonable costs and 
expenses incurred by any Lender in  connection with any such designation or assignment. 

(b) If (i) any Lender requests compensation under Section 2.12, (ii) tlie 
Borrower is required to pay any additional amount to any Lender or any Governmental Authority 
for the account of any Lender pursuant to Sectiori 2.14, (iii) any Lender defaults in its obligation 
to fhnd Loans hereunder or is otherwise a Defaulting Lender, or (iv) any Lender has not 
consented to a proposed amendment, waiver or modification under this Agreeiiieiit that requires 
the consent of all Lenders and which has been approved by the Required Lenders, then the 
Borrower may, at its sole expense and effort, upon notice to such Lender and the Administrative 
Agent, require such Lender to assign and delegate, without recourse (in accordance with and 
subject to the restrictions contained in Section 9.04), all of its interests, rights and obligations 
under this Agreement to an assignee that shall assume such obligations (which assignee may be 
another Lender, if a Lender accepts such assignment); provided that (A) the Borrower shall have 
received the prior written consent of the Administrative Agent, which consent shall not 
unreasonably be withheld, (B) such Lender shall have received payment of an amount equal to 
thc outstanding principal OC its Loam, accrued interest thereon, accrued fees and all other 
amounts payable to it hereunder, from thc assignee (to the extent of such outstanding principal 
and accrued interest and fees) or the Borrower (in the case of all other amounts) and (C) in the 
case of any such assignment resulting from a claim for compensation under Section 2.12 or 
payments required to be made pursuant to Section 2.14, such assignment will result in a 
reduction in such compensation or payments. A Lender shall not be required to make any such 
assignment and dclegation if, prior thereto, as a result of a waiver by such Lender or otherwise, 
the circumstances entitling the Borrower to require such assignment and delegation cease to 
apply. 

SECTION 2.1 7. Illepalitv. Notwithstanding any other provision of this 
Agreement, if any Changc i n  Law makes i t  unlawfd, or any Governmental Authority asserts that 
it  is unlawful, for any Lender to perform its obligations hereunder to make, continue or convert 
into Eurodollar Loans, then, on notice thereof and demand therefor by such Lender to the 
Borrower through the Administrative Agent, (a) the obligation of such Lender to make, continue 
or convert into Eurodollar Loans shall be suspended until the Adiiiinistrative Agent notifies tlie 
Borrowcr that such Lender has determined that tlie circumstances causing such suspension no 
longer exist, and (b) the Borrower shall forthwith prepay in full all Eurodollar Loans of such 
Lender then outstanding, together with accrued and unpaid interest thereon, unless tlie Borrower, 
within five (5) Business Days of such notice and demand, converts all Eurodollar Loans of all 
Lenders then outstanding into ABR Loans in accordance with the terms hereof 

SECTION 2.18. Defaultinv Lenders. 

(a) A4zo / ine~rs .  Notwithstanding anything to the contrary contained in this 
Agreement, ir any Lender becomes a Defaulting Lender, then, until such time as such Lender is 
no longer a Defaulting Lender, to the extent permitted by applicable law: 



(i) Wnivers mid Aiizendmii/s. Sucli Defaulting Lender’s riglit to 
approve or disapprove any amendment, waiver or consent with respect to this Agreement 
shall be restricted as set forth in Section 9.02. 

(ii) Xenlloccriioii of l’njir71ei7t.r. Any payment of principal, interest, fees 
or other amounts received by the Administrative Agent for the account of such 
Defaulting Lender (whether voluntary or mandatory, at maturity, pursuant to Article VI1 
or otherwise, and including any amounts made available to the Administrative Agent by 
such Dcfaulting Lender pursuant to Section 9.08), shall be applied at such time or times 
as may be determined by the Administrative Agent as follows: m, to tlie payment of 
any amounts owing by such Defaultiiig Lender to the Administrative Agent hereunder; 
second, as the Borrower may request (so long as no Default exists), to the funding of any 
Loan in respect of which such Defaultiiig Lender has failed to fi.ind its portion thereof as 
required by this Agreeincnt, as determined by the Administrative Agent; third, if so 
determined by the Administrative Agcnt and the Borrower, to be held in a deposit 
account and released pro ratn in order to satisfy such Defaulting Lender’s potential future 
fuiidiiig obligations with respect to Loans under this Agreement; fourth, to tlie payment 
of any amounts owing to the Lenders as a result of any judgment of a court of competent 
jurisdiction obtained by any Lender against such Defaulting Lender as a result of such 
Defaulting Lender’s breach of its obligations under this Agreement; fi-fth, so long as no 
Default exists, to the payment of any amounts owing to the Borrower as a result of any 
judgment of a court of competent jurisdiction obtained by the Borrower against such 
Defaulting Lender as a result of such Defaulting Lender’s breach of its obligations under 
this Agreciiiciit; and _sixtl?, to such Defaulting Lender or as otherwise directed by a court 
of competent jurisdiction; provided that if (x) such payment is c? payinelit of tlie principal 
an~o~ in t  of any Loans in  respect of which such Dcfaulting Lender has not fully funded its 
appropriate share, and (y) such Loans were made at a time when the conditions set forth 
in Section 4.02 were satisfied or waived, such payment sliall be applied solely to pay the 
applicable Loans of all Non-Defaulting Lenders 011 a pro m/n  basis prior to being applied 
to the payinent of any Loans of such Defaulting Lender until such time as all Loans are 
held by tlie Lenders pro ro tn  i n  accordance with the Commitments of the applicable 
Class. Any payments, prepayments or other amounts paid or payable to a Defaulting 
Leiidel that are applied (or held) to pay amounts owed by a Defaulting Lender shall be 
deemed paid to and redirected by such Defaulting Lender, and each Lender irrevocably 
consents thereto. 

(iii) Ccrtciin Fees. Such Defaulting Lender shall not be entitled to 
receive any coiniiiitinent fee pursuant to Section 2.09(a) for any period during which it is 
a DelBultiiig Lender. 

(b) Defiizdliug Lender Czm.  If tlie Borrower and the Administrative Agent 
agree i n  writing that a Lender is no longer a Defaulting Lender, the Administrative Agent will so 
notify the parties hereto, whereupon as of tlie effective date specified in  such notice and subject 
to any conditions set fortli tlierein, that Lender will, to the extent applicable, purchase at par that 
portion of outstanding Loans of the other Lenders or tale such other actions as tlie 
Administrative Agent may dcterinine to be necessary to cause the Loans to be held pro rnla by 



the Lenders i n  accordance with tlie Coni~nitnients of the applicable Class, whereupon such 
Lender will cease to be a Defaulting Lender; provided that no adjustments will be made 
retroactively with respect IO fees accrued or payiiieiits made by or on behalf of the Borrower 
while that Lender was a Defaulting Lender; and provided, further, that except to tlie extent 
otherwise expressly agreed by the affected parties, no change hereunder froin Defaulting Lender 
to Lender will constitute a waiver or release of any claim of any party hereunder arising from 
that Lender’s having been a Defaulting Lmider. 

ARTICLE I11 
Representations aiid Warranties 

The Borrower represents and warrants to thc Administrative Agent and the 
Lenders that: 

SECTION 3.01, Organization: Powers. The Borrower and each of its 
Consolidated Subsidiaries is duly organized, validly existing and in good standing under the laws 
of the jurisdiction of its organization, has all requisite corporate, partnership, limited liability 
coinpany or other applicable orgaiiizatioiial power and authority to carry on its business as now 
conducted and, except where the failure to do so, individually or in the aggregate, could not 
reasonably be expected to result i n  a Material Adverse Effect, is qualified to do business, and is 
in  good standing, in every jurisdiction where such qualification is required. 

SECTION 3.02. Authorization; Enforceability. The Transactions are within 
the Borrower’s organizational powers aiid have been duly authorized by all necessary corporate 
and, if required, stocltholder action. This Agreement has been duly executed and delivered by 
the Borrower aiid constitutes, and each other Loan Docunient to which the Boi-rower is to be a 
party, when executed and delivered by the Borrowcr, will constitute, a legal, valid and binding 
obligation of the Borrower, enforceable i n  accordance with its terms, subject to applicable 
bankruptcy, insolvency. reorganization, moratorium or other laws affecting creditors’ rights 
generally and sub.ject to general principles of equity, regardless of whether considered in a 
proceeding in equity or at law. 

SECTION 3 .O?. Goveriiniental Approvals; No Conflicts. The Transactions (a) 
do not require any consent or approval of, registration or filing with, or aiiy other action by, aiiy 
Govcrnmcntal Authority, except for such approvals of the ACC (including, without limitation, 
the ACC Order) that have been obtained aiid are i n  f d l  force and effect, (b) will not violate any 
Requirement of Law, (c) will not violate or rcsult in a default under any indenture, agreement or 
other instrument binding upon the Borrower or any of its Consolidated Subsidiaries or its assets, 
or give rise to a right thereunder to require any payment to be made by the Borrower or any of its 
Coiisolidatcd Subsidiaries, and (d) will not result in tlie creation or imposition of any Lien on any 
asset of the Borrower or any of its Consolidated Subsidiaries. On the Term Loan Funding Date, 
the aggregate principal amount of tlie Term Loans, together with any other debt of tlie Borrower 
outstanding as of such date which when issued had a term of not more than twelve (12) months 
(excluding Revolving Loans), will not exceed seven percent (7.0%) of the total capitalization 
(within the meaning of Arizona Revised Statutes 9 40-302(D)) of the Borrower. 
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SECTION 3.04. Financial Condition; No Material Adverse Change; Secured 
Indebtedness. 

(a) The audited consolidated balance sheet and related stateinents of income, 
stockholders' equity and cash flows of' the Borrower and its Consolidated Subsidiaries for the 
fiscal year ended December 31, 2013 and the most recent financial statenients delivered by the 
Borrower p ~ r s ~ i i t  to Section 5,01(a) or (b), in each case, present fairly, in all inaterial respects, 
thc financial position and results of operations and cash flows of the Borrower and its 
Consolidated Subsidiaries as of such dates and for such periods in accordance with GAAP, 
subject to year-end audit adjustments aiid the absence of footnotes in the case of tlie stateinents 
delivered pursuant to Section 5.01(a). Neither tlie Borrower nor any of its Consolidated 
Subsidiarics had, at the date of the most recent balance sheet referred to above, any Guarantee, 
contingent liability or liability for taxes, or any long-term lease or unusual forward or long-term 
commitment. including any interest rate or foreign currency swap or exchange transaction, 
which, in any case, is inaterial to tlie Borrower and its Consolidated Subsidiaries, taken as a 
whole, and which is not rcflected in  tlie foregoing stateinents or in the notes thereto. During the 
period from December 3 1, 201 3 to and including the Effective Date there has been no sale, 
transfer or other disposition by the Borrower or any of its Consolidated Subsidiaries of any part 
of its business or property, and no purchase or other acquisition of any business or property 
(including any Capital Stock of any other Person), which, in either case, is inaterial in relation to 
tlie consolidated financial condition of the Borrower and its Consolidated Subsidiaries taken as a 
whole at December 3 I ,  20 13. 

(b) Except to the extent that any specific change is explicitly disclosed in the 
Disclosure Documents, since December 3 1, 201 3, there has been no material adverse change in 
the financial condition, results of operations, business or prospects of the Borrower and its 
Consolidated Subsidiaries, talien as a whole. 

SECTION 3.0 5 .  Properties. 

(a) Other than as explicitly disclosed in the Disclosure Documents, each of 
the Borrower and its Consolidated Subsidiaries has good title to, or valid leasehold interests in, 
and eiijoys peaceful and undisturbed possession of, all its real and personal property material to 
its business. except for minor dcfccts in title that do not interfere with its ability to conduct its 
business as currently conducted or to utilize such properties for their intended purposes. 

(b) Each of the Borrower and its Consolidated Subsidiaries owns, or is 
licensed to use, all trademarks. tradenames, copyrights, patents and other intellectual property 
inaterial to its business, aiid the use thereof by the Borrower and its Subsidiaries does not 
infringe upon the rights of any other Person, except for any such iiifringeiiieiits that, individually 
or in the aggregate, could not reasonably be expected to result in  a Material Adverse Effect. 

SECTION 3.06. Litigation and Environinental Matters. 

(a) Except as explicitly disclosed in  tlie Disclosure Documents, there are no 
actions, suits or proceedings by or before any arbitrator or Governinental Authority pending 
against or, to the knowledge of' the Borrower, threatened against or affecting the Borrower or any 



of its Consolidated Subsidiaries (i) as to which there is a reasonable possibility of an adverse 
determination and that, if adversely determined, would, individually or in the aggregate, result in 
a Material Adverse Effect or (ii) that involve any of the Loan Documents or the Transactions. 

(b) Except as explicitly disclosed in the Disclosure Documents, and except 
with respect to any other matters that, individually or in the aggregate, could not reasonably be 
expected to rcsult in a Material Adverse Effect, neither the Borrower nor any of its Consolidated 
Subsidiaries (i) has failed to comply with any Enviroiiiiiental Law or to obtain, maintain or 
comply with any permit, license or other approval required under any Environmental Law, (ii) 
has become subject to any Environmental Liability, (iii) has received notice of any claim with 
respect to any Environmental Liability or (iv) knows of aiiy basis for aiiy Environmental 
Liability . 

(c) Except as explicitly disclosed in the Disclosure Documents, there has been 
no change in  tlie status of any matters disclosed in tlie Disclosure Documents that, individually 
or in  tlie aggregate, has resulted in, or materially increased the likelihood of, a Material Adverse 
Effect. 

SECTION 3.07. Coinpliance with Laws and Agreeinents. Except as explicitly 
disclosed i n  the Disclosure Documents, each of the Borrower and its Consolidated Subsidiaries is 
i n  compliance with all Requireiiients of Law, including tlie Fair Labor Standards Act, the 
Americans with Disabilities Act, the FCPR and Anti-Terrorism Laws. applicable to it or its 
property and all indeiiturcs, agreements and other instrunients binding upon it or its property, 
except where the failure to be i n  compliance, individually or in the aggregate, could not 
reasonably be expected to result in a Material Adverse Effect. No Default has occurred and is 
con t i iiu i ng . 

SECTION 3.08. Federal Regulations. No part of the proceeds of any Loans 
will be used for “purcliasing” or “carrying” any “margin stock” within the respective meanings 
of each of the quoted t e r m  under Regulation U as now and from time to time hereafter in effect 
or for any purpose that violates the provisions of the regulations of the Board. If requested by 
any Lender or tlie Administrative Agent, the Borrower will fhi is l i  to the Administrative Agent 
and each Lendcr a statcmcnt to tlie foregoing effect in conformity with the requirements of FR 
Form G-3 or FR Form U-1 referred to in  Regulation IJ. 

SECTION 3.09. Investment Company Status. 

(a) Ncitlier the Borrower nor any of its Consolidated Subsidiaries is an 
”investment company” or a coiiipany “controlled” by an “investmcnt company” as defined in, or 
subject to regulation under, the Iiivestnient Conipany Act of 1940, as amended. 

(b) The Borrower is not subject to regulation under any Requirement of Law 
(other than Regulation X of the Board aiid Requirements of Law pertaining to utility regulation) 
which limits its ability to incur Indebtedness. 

SECTION 3.10. Taxes. Each of the Borrower aiid its Consolidated 
Subsidiaries has timely filed or caused to be filed all Tax returns and reports required to have 
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been filed and has paid or caused to be paid all Taxes required to have been paid by it, except (a) 
Taxes that are being contested i n  good faith by appropriate proceedings and for which the 
Borrower or such Subsidiary, as applicable, has set aside on its books adequate reserves or (b) to 
the extent that the failure to do so could not reasonably be expected to result in a Material 
Adverse Effect. 

SECTION 3.1 1 ,  ERISA. No ERISA Event has occurred or is reasonably 
expected to occur that, when taken together with all other such ERISA Events for wkich liability 
is reasonably expected to occur, could reasonably be expected to result in a Material Adverse 
Effect. The present value of all accumulated benefit obligations under each Plan (based on the 
assumptions used for purposes of Statement of Financial Accounting Standards No. 87) did not, 
as of the date of the most recent iinancial statements reflecting such amounts, exceed the fair 
market value of the assets of such Plan by an amount that has resulted or could reasonably be 
expected to result in a Material Adverse Effect. The present value of all accumulated benefit 
obligations of all underfunded Plans (based on the assumptions used for purposes of Statement of 
Financial Accounting Standards No. 87) did not, as of the date of the most recent financial 
stalenients reikcting such amounts, exceed the fdir niarltet value of the assets of ,311 such 
underfunded Plans by ai1 amount that has resulted or could reasonably be expected to result in a 
Material Adverse Effect. 

SECTION 3.12. Disclosure. The Borrower has disclosed to the Lenders all 
agreements, instruments and corporatc or other restrictions to which it or any of its Subsidiaries 
is subject, and all other matters known to it, that, individually or in the aggregate, could 
reasonably be expected to result in a Material Adverse Effect. None of the reports, financial 
statements, certificates or other information furnished by or on behalf of the Borrower to the 
Administrativc Agent or any Lender in  connection with the negotiation of this Agreement or any 
othcr Loan Document or delivered hereunder (as modified or supplemented by, and taken 
together with, other information so furnished) contains any untrue statement of a material fact or 
omits to state any material fact necessary to make the statements therein, in the light of the 
circumstances under which they were made, not misleading; provided that, with respect to 
forward looking statements, the Borrower represents only that such information was prepared in 
good faith based upon assumptions believed to be reasonable at the time and notes that there can 
be no assurance that such expectations, beliefs or projections will be achieved or accomplished 
and that such projections are subject to an increasing degree of uncertainty as they relate to later 
periods of time. 

SECTION 3.13. Solvency. On tlie Effective Date, tlie Borrower is Solvent. 

SECTION 3.14. Labor Matters. 'T'liere are no strikes or other labor disputes 
against tlie Borrower or any of its Subsidiaries pending or, to the knowledge of the Borrower, 
threuteiied that (individually or i n  the aggregate) could reasonably be expected to have a Material 
Adverse Effect. I-lours worked by and payinent made to employees of tlie Borrower and its 
Subsidiaries have not been i n  violation of the Fair Labor Standards Act or any other applicable 
Requireinent of Law dealing with such matters that (individually or in tlie aggregate) could 
reasonably be expected to have a Material Adverse Effect. All payments due from the Borrower 
or any of its Subsidiaries on account of employee health and welfare insurance that (individually 
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or in  the aggregate) could reasonably be expected to have a Material Adverse Effect if not paid 
have been paid or accrued as a liability on tlie books of the Borrower or the relevant Subsidiary. 

SEC‘I’ION 3.15. Anti-Terrorism Laws; OFAC. 

(a) None of the Borrower, any of its Subsidiaries or, to the knowledge of the 
Borrower, any of its Covered Affiliates or any of the respective officers, directors, employees, 
brokers or agents of tlie Borrower, such Subsidiary or such Covered Affiliate is in violation of 
any Requirement of Law relating to terrorism or inoiiey laundering (“Anti-Terrorism Laws”), 
including, without limitation, Executive Order No. 13224 on Terrorist Financing, effective 
September 24, 2001, aiid the Patriot Act. 

(b) None of the Borrower, any of its Subsidiaries or, to the knowledge of the 
Borrower, any of its Covered Affiliates or any of the respective officers, directors, employees, 
brokers or agents of the Borrower, such Subsidiary or such Covered Affiliate, is an Embargoed 
Person. 

(c) None of the Borrower, any of its Subsidiaries or, to the knowledge of the 
Borrower, any of its Covered Affiliates or any of the respective officers, directors, employees, 
brokers or agents of the Borrower. such Subsidiary or such Covered Affiliate (i) conducts any 
business or engages in  iiialcing or receiving any contribution of funds, goods or services to or for 
thc bencfit of an  Embargoed Person, (ii) deals in, or otherwise engages in  any transaction 
relating to, any property or interest in property bloclted pursuant to any Anti-Terrorism Law or 
Sanctions, or (iii) engages i n  or conspires to engage in  any transaction that evades or avoids, or 
has the purposes of evading or avoiding, or attempts to violate, any of the prohibitions set forth 
in any Anti-Terrorism Law or Sanctions. 

(d) No broker or other agent (other than the Arranger in  connection with the 
syndication of the credit facilities established by this Agreement) is acting for the benefit of the 
Borrower or, to the knowledge of tlie Borrower, any of its Covered Affiliates, or benefiting in 
any capacity, i n  each case in coiiiiection with the Loan Documents. 

SECTION 3.16. Anti-Corruption Laws. None of the Borrower, any of its 
Subsidiaries or, to the knowledge of the Borrower, any of its Covered Affiliates or any of the 
respective oflicers, directors, eniployces, broltcrs, agents or other Person acting on behalf of the 
Borrower, such Subsidiary or such Covered Affiliate, is aware of or has taken any action, 
directly or indirectly, that would result in a violation by such Persons of the FCPA or any other 
applicable Anti-Corruption Law, including, without limitation, inaltiiig use of the mails or any 
means or instrumentality of interstate coiniiierce i n  furtherance of an offer, payment, promise to 
pay or autliorizatioii of tlie payment of any money, or other property, gift, promise to give, or 
authorization of the giving of anything of value to any “foreign official” (as such term is defined 
in the FCPA) or any foreign political party or official thereof or any candidate for foreign 
political office, in  contravention of tlie FCPA or any other applicable Anti-Corruption Law. The 
Borrowcr and its Subsidiaries have conducted their businesses in  all material respects in  
compliance with Anti-Corruption Laws and Sanctions and have instituted aiid maintain and will 
enforce policies and procedures designed to ensure, and which are reasonably expected to 



continue to ensure, continued compliance therewith by the Borrower, its Subsidiaries and their 
respective directors, ofiicers, eiiiployees and agents. 

ARTICLE IV 
Conditions Precedent 

SECTION 4.01. Effective Dale. This Agreement and the obligations of the 
Lenders to male Loans hereunder shall not become effective until tlie date on which each of the 
following conditioiis is satisiicd (or waived in accordance with Section 9.02): 

(a) The Adininistrative Agent (or its counsel) shall have received from each 
party hereto either (i) a counterpart of this Agreement signed on behalf of such party or (ii) 
written evidence satisfactory to the Adiiiinistrative Agent (which may include telecopy or other 
electronic transmission of a signed signature page of this Agreement) that such party has signed 
a counterpart of this Agreeiiient. 

(b) The Administrative Agent shall have received a favorable written opinion 
(addressed to the Administrative Agent aiid the Lenders and dated the Effective Date) of each of 
(i) Todd C. Hixon, Esq., Gencral Couiisel for the Borrower, substantially in the form of Exhibit 
B-1, and (ii) Morgan, Lewis 2% Boclcius LLP, New York counsel for the Borrower, substantially 
in  the form of Exhibit B-2, and covering such other matters relating to the Borrower, the Loan 
Docuinents or the Transactions as the Required Lenders shall reasonably request. The Borrower 
hereby requests such counsel to deliver such opinions. 

(c) The Administrative Agent shall have received such docLiinenls and 
certificatcs as the Administrative Agent or its counsel may reasonably request relating to the 
organization, existence aiid good standing of the Borrower, tlie authorization of the Transactions 
and any other legal matters relating to the Borrower, the Loan Documents or the Transactions, all 
in  fbrm and substancc satisfactory to the Administrative Agent and its counsel. 

(d) The conditions set forth i n  paragraphs (b) and (c) of Section 4.02 shall be 
satisfied, and the Administrative Agent shall have received a certificate, dated the Effective Date 
and signed by an Authorized Officer, confirming compliance with such conditioiis as of the 
Effective Date, 

( e )  The Administrative Agent and the Arranger shall have received all fees 
and other ainounts due and payable on or prior to the Effective Date, including all up-front fees 
and, to the extent invoiced, reimbursement or payment o€ all out-of-pocket expenses required to 
be reimbursed or paid by the Borrower hereunder or under any other Loan Document. 

(1) The Administrative Agent shall have received copies of (i) all ACC 
orders (including, without liinitation, the ACC Order) authorizing the Transactions and (ii) the 
Indenture (including all supplements and amendments thereto), in each case, certified by an 
authorized officer of the Borrower as being true, coiiect and complete copies thereof and as 
being in full force and effect. 
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(g) The Borrower and its Subsidiaries shall not have any indebtedness or 
preferred stock outstanding other than (a) the Obligations and (b) the Indebtedness described in 
the Disc 1 o su re Doc umen t s. 

(h) All requisite Governmental Authorities (including, without limitation, the 
ACC and all other regulatory authorities) and third parties shall have approved or consented to 
this Agrceinent and the other Loan Documents and the other transactions contemplated hereby 
and thereby to the extent required, no stay of any applicable regulatory approval shall have been 
issued and there shall be no litigation or other governmental, adrninistrative or judicial action, 
actual or, to the knowledge of the Borrower, threatened, that could reasonably be expected to 
restrain. prevent or impose burdensome conditions on this Agreement and the other Loan 
Docunicnts or the Transactions. 

(i) The Administrative Agent and the Lenders shall have received all 
documentation and other information required by bank regulatory authorities under applicable 
“know your customer” and anti-inoney laundering rules and regulations, including without 
liiiiitatioii the Patriot Act. 

6) The Capital Stock of the Borrower (to the extent owned by UNS Energy, 
which owns all Capital Stock of the Borrower) shall all be fiee and clear of any Liens. 

SECTION 4.02. Each Credit Event. The obligation of each Lender to make a 
Loan on the occasion of any Borrowing that increases the amount of the Loans of any Lender 
outstanding shall be subject to the satisfaction of the following conditions: 

(a) 
respect to any such Borrowing. 

The Adininistrative Agent shall have received a Borrowing Request with 

(b) The representations and warranties of the Borrower set forth in this 
Agreement and the other Loan Docunieiits (other than, with respect to any sucli Borrowing made 
after the Effective Date, the representations and warranties set forth in Sections 3.04(b), 
3.0G(a)(i) and 3.OG(c)) shall bc true and correct on and as of the date of such Borrowing, both 
before and after giving effect thereto and to thc application of the proceeds thereof, as though 
made on and as of such date (except where such representations and warranties expressly relate 
to an earlier date, i n  which case such representations and warranties shall have been true and 
correct as of such earlier date). 

(c) At the time of and immediately after giving effect to such Borrowing, no 
Default or Event of Default shall have occurred and be continuing. 

Each Borrowing that increases the amount of the Loans of any Lender outstanding 
shall be deemed to constitute a representation and warranty by the Borrower on the date thereof 
as to the matters specified i n  paragraphs (b) and (c) of this Section. 
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ARTICLE V 
Affirmative Covenants 

Until the Cominitments have expired or been terminated and tlie principal of and 
interest on each Loan aiid all fees and other amounts payable hereunder and under the other Loan 
Documents shall have been paid iii ~LIII, the Borrower covenants and agrees with the 
Administrative Agent and tlie Lenders that: 

SECTION 5.01. Fiiiancial Stateinents and Other Information. The Borrower 
will fiirnish to the Adininistrative Agent (and tlie Administrative Agent will, promptly after its 
rcccipt thereof, forward such copies to tlie Lenders): 

(a) as soon as available and in  any event within sixty (60) days after the end 
of each of the first three fiscal quarterly periods of each fiscal year of the Borrower, or fifteen 
(1 5 )  days after the date on which its quarterly report for such fiscal quarterly period is to be filed 
with the SEC in  order to have been considered filed on a timely basis, whichever is later, 
consolidated statements of income of the Borrower and its Consolidated Subsidiaries for such 
period and for the period from the beginning of the respective fiscal year to the end of such 
period, consolidated statements of cash flows of the Borrower and its Consolidated Subsidiaries 
from the beginning of tlie applicable fiscal year to the end of such period aiid tlie related 
consolidated balance sheets as of the elid of such period, setting forth in each case in 
comparative form the corresponding consolidated figures for the corresponding period in tlie 
preceding fiscal year, accompanied by a certificate of an Authorized Officer, which certificate 
shall state that the finaiicial statements fairly present in all material respects the coiisolidated 
financial condition and results of operations, as tlie case may be, of the Borrower and its 
Consolidated Subsidiaries in accordance with GAAP, consistently applied (except where noted), 
as of tlie end of, aucl fbr, such period (subject to iiornial year-end audit adjustinelits and the 
absence of footnotes); 

(b) as soon as available aiid in any event within one hundred and five (105) 
days after the end of each fiscal year of the Borrower, or fifteen (1 S) days after the date on which 
its annual report for such fiscal year is to be filed with the SEC in order to have been considered 
filed on a timcly basis, whichever is later, consolidated statenieiits of income and cash flows of 
tlie Borrower and its Consolidatcd Subsidiaries for such year and the related consolidated 
balance sheets as of the end of such year, setting forth in each case in comparative foriii the 
corresponding consolidated figures for tlie preceding fiscal year, and acconipanied by an opiiiioii 
of indcpeiident public accountants of recognized iiational staiidiiig selected by the Borrower, 
which opiiiion shall not contain any qualification or cxceptioii as to the scope of such audit and 
shall slate that tlie consolidatcd financial statcments fairly present in all material respects the 
consolidated financial condition and results of operations of the Borrower and its Consolidated 
Subsidiaries as of thc end of, and for, such fiscal year aiid have been prepared in accordance with 
GAAP, consistently applied (except where noted); 

(c) concurrently with any delivery of financial statements under clause (a) or 
(b) above, a certificate of an Authorized Officer (i) certifying as to whether a Default has 
occurred aiid, if a Default has occurred, specifying the details thereof and any action talcen or 



proposcd to be taken with respect thereto, (ii) setting forth reasonably detailed calculations 
demonstrating compliance with Section 6.05 (including, without limitation, a listing of any 
Indebtedness for borrowed money of tlie Borrower or any of its Subsidiaries that has been 
disregarded for purposes of the determination of Consolidated Total Indebtedness pursuant to the 
proviso contained in  the definition thereof set forth in Section 1.01) and (iii) stating whether any 
change i n  GAAP or in the application thereof not disclosed in any prior such certificate has 
occurrcd since December 3 1, 20 13 and, if any such change has occurred, specifying the effect of 
such change on the financial statements accompanying such certificate; 

(d) promptly upon their becoming available, copies of all registration 
stateinelits (other than on Form S-8 or any successor form) and regular periodic reports, if any, 
that the Borrower shall have filed pursuant to Section 13(a) or 15 of the Exchange Act with the 
SEC (or any governmental agency substituted therefor) or filed with any national securities 
exchange; 

(e) promptly upon the mailing thereof to the shareholders of the Borrower 
generally, copics of all financial statements, reports aiid proxy statements so mailed; 

(0 promptly upon their becoming available, copies of all current reports on 
Form 8-K filed by the Borrower with tlie SEC, and all similar reports filed with any iiatioiial 
securities exchange; 

(g) promptly upon their bccomiiig available, copies of (i) any supplemental 
indentures or other amendments or modifications to the Indenture; and any notices of defaults 
under tlie Indenture or acceleration of any debentures, iiotes or other securities issued thereunder; 
(ii) notices of default uiider the documeiitation for any Sale Leaseback of the Borrower or any 
Consolidated Subsidiary, any notices of lion-payment of relit or any other inaterial amounts 
owing under any such Sale Leaseback documentation and any notices of acceleration of any 
amounts due under any such Sale Leaseback documentation; and (iii) any written notices froin 
the ACC of lion-compliance by the Borrower or any of its Consolidated Subsidiaries with aiiy 
material ACC decision or with aiiy other rules, regulations or orders of the ACC, and any written 
noticcs of any extraordinary audit or investigation by the ACC into the business, affairs or 
operations of the Boi-rower or any of its Consolidated Subsidiaries; 

(11) if requested by the Administrative Agent, concurrently with aiiy delivery 
oi' financial statements under clause (a) or (b) above, consolidating statements of income and 
cash flows for tlie applicable periods and the consolidating balance sheets as of the end of such 
periods, accompanied (i) in the casc of a delivery of financial statements under clause (a) above, 
by a certificate of an Authorized Officer, which certificate shall state that such financial 
statements fairly present in all material respects the consolidating financial condition and results 
of operations, as the case may be, of tlie Borrower aiid its Consolidated Subsidiaries in 
accordance with CAAP, consistently applied (except where noted), as of the end of, and for, the 
applicable pcriod (sub,jcct to normal year-end audit adjustments), and (ii) in the case of a delivery 
of financial statements under clause (b) above, by (A) a certilicate of an Authorized Officer, 
which certificate shall state that such consolidating financial stateinelits fairly present in all 
material respects tlie financial conditioii aiid results of operations of the Borrower and its 
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Consolidated Subsidiaries as of the end of, and for, the applicable fiscal year and have been 
prepared i n  accordance with GAAP, consistently applied (except where noted), aiid (B) a 
certificate of the independent public accountants referred to in clause (b) above, which certificate 
should state that such consolidating financial statements are the consolidating financial 
stateinents that served as the basis for tlie audited consolidated financial statements in  respect of 
which such accountants delivered the opinion referred to in such clause (b); and 

(i) proiiiptly following any request therefor, such other information regarding 
the operations, business affairs and financial condition of the Borrower or any Subsidiary, or 
compliance with thc t e r m  of any Loan Document, as the Administrative Agent or any Lender 
may reasonably request. 

So long as the Borrower files periodic reports under the Exchange Act and the finailcia1 
statements contained i n  any quai-terly or annual reports filed with the SEC are prepared in 
accordancc with tlic Exchange Act and the rules aiid regulations promulgated thereunder, such 
financial statements may be delivered by tlie Borrower in satisfaction of its obligations to deliver 
consolidated financial statements pursuant to clauses (a) or (b), as the case may be, of this 
Section 5.01. 

SECTION 5.02. Notices of Material Events. The Borrower will furnish to tlie 
Administrative Agent and each Lender prompt written notice of the following: 

(a) the occurrence of any Default; 

(b) the tiling or commencement of any action, suit or proceeding by or before 
any arbitrator or Governmental Authority against or affecting the Borrower or any Affiliate 
there01 as to which there is a reasonable possibility of an adverse determination and that, if 
adversely deterniincd, could reasonably be expected to result in a Material Adverse Effect; 

(c) the occurrence of any ERISA Event that, alone or together with any other 
ERISA Events that have occurred, could reasonably be expected to result in liability of tlie 
Borrower and its Subsidiaries in  an aggregate amount exceeding $30,000,000; and 

(d) any other development that results in ,  or could reasonably be expected to 
resull in, a Material Adverse Effect. 

Each notice delivered under this Section shall bc accoinpaiiied by a statement of an Authorized 
Officer or other execulive officer of the Borrower setting fortli the details of the event or 
dcvelopnieiit requiring such notice and any action taken or proposed to be taken with respect 
thercto. 

SECTION 5.03. Existence: Conduct of Busincss. The Borrower will, and will 
cause each of its Consolidated Subsidiaries to, do or cause to be done all things necessary to 
preserve, renew and keep in full force and effect its legal existence and the rights, licenses, 
periiiits, privileges and franchises material to the conduct of its business, except to the extent tlie 
failure to do so could not rcasoiiably be expected to result in a Material Adverse Effect; provided 



that tlie foregoing shall not prohibit any merger, consolidation, liquidation or dissolution 
permitted under Section 6.02. 

SECTION 5.04. Paymcnt of Obligations. The Borrower will, and will cause 
each of its Consolidated Subsidiaries to, pay its obligations, including Tax liabilities and 
assessments (including water assessments by the Arizona State Idand Department), that, if not 
paid, could reasonably be expected to result in  a Material Adverse Effect, before the same shall 
become delinquent or in default, except where (a) tlie validity or amount thereof is being 
contested i n  good faith by appropriate proceedings, (b) tlie Borrower or such Subsidiary has set 
aside on its boola adequate reserves with respect thereto to the extent required by and otherwise 
iii accordance with GAAP and (c) the failure to make payment pending such contest could not 
reasonably be expected to result in  a Material Adverse Effect. 

SECTION 5.05. Maintenance of Properties; Insurance. The Borrower will, aiid 
will cause each of its Consolidated Subsidiaries to, (a) keep and maintain all property material to 
the conduct of' its business in good working order and condition, ordinary wear and tear 
excepted; provided that the Borrower or any of its Consolidated Subsidiaries may discontinue the 
operation of any of its properties to tlie extent, in tlie judgment of the Borrower, it is no longer 
advisable to operate such property, or to tlie extent the Borrower or such Subsidiary intends to 
sell or otherwise dispose of such property, which disposition is not prohibited by Section 6.03; 
and (b) maintain, with financially sound and reputable insurance companies, or through its own 
program of self-insurance, insurance in such amounts and against such risks as are customarily 
maintained by coinpaiiies engaged in tlie same or similar businesses operating in the same or 
si ni i 1 ar 1 ocat i o n s . 

SECTION 5.06. Boolcs and Records: Inspection Rinlits. Tlie Borrower will, 
and will cause each of its Consolidated Subsidiaries to, keep proper books of record and account 
i n  which entries are made of all dealings and transactions in relation to its business and activities, 
all in accordance with customary and prudent business practices. The Borrower will, and will 
causc cadi of its Subsidiaries to, permit any representatives designated by the Administrative 
Agent or any Lender, upon reasonable prior notice, to visit and inspect its properties, and, subject 
to contractual or statutory limitations regarding confidential or proprictary information, to 
examine and make extracts from its books and records, and to discuss its affairs, finances aiid 
condition with its officers and independent accountants, all at sucli reasonable times and as often 
as rcasoiiably requested. 

SECTION 5.07. Compliance with Laws. The Borrower will, and will cause 
each of its Subsidiaries to, coinply with all laws, rules, regulations aiid orders of any 
Governniental Authority applicable to it or its property (including, without limitation, ERISA 
and Environmental Laws), except where tlie failure to do so, individually or in the aggregate, 
could not reasonably be expected to result i n  a Material Adverse Effect. The Borrower will 
maintain i n  effect policies and procedures designed to promote coinpliance by the Borrower, its 
Subsidiaries and their respective officers, directors, employees and agents with the FCPA and 
any other applicable Anti-Corruption Laws. Tlie Borrower will provide such information and 
take sucli actions as are reasonably requested by tlie Administrative Agent or any Lender i n  order 
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to assist tlic Administrative Agent and tlie Lenders in maintaining coiiipliaiice with tlie Patriot 
Act. 

SECTION 5.08. Use of Proceeds. Tlie proceeds of' the Revolving Loans will 
be used only for general corporate purposes. Tlie proceeds of the Term Loans will be used only 
to purchase (in lieu of redemption) certain existing tax-exempt bonds issued for tlie benefit of tlie 
Borrower. No part of tlie proceeds of any Loan will be used, whether directly or indirectly, for 
any purpose that entails a violation of any of the regulations of tlie Board, iiicluding Regulations 
LJ and X. 

SECTION 5.09. Environmental Laws. 

(a) The Borrower will, and will cause each of its Consolidated Subsidiaries to, 
comply with, and use comiiiercially reasonable efforts to insure compliance by all tenants and 
subtenants, if any. with, all Enviroiiineiital Laws, and will, and will cause each of its 
Consolidated Subsidiaries to, obtain and comply with and maintain, and use coiiiiiiercially 
reasonable efforts to insure that all tenants and subtenants obtain and coinply with and maintain, 
any and all licenses, approvals, registrations or permits required by Environmental Laws, except 
to tlie extent that failure to do so could not reasonably be expected to have a Material Adverse 
Effect . 

(b) Tlie Borrower will, and will cause each of its Consolidated Subsidiaries to, 
conduct and coinplete all investigations, studies, sampling and testing. and all remedial, removal 
aiid other actions required under Eiivironiiiental Laws, except to tlie extent that tlie failure to take 
such actions could not reasonably be expected to have a Material Adverse Effect, and promptly 
comply with all lawful orders and directives of all Goveiiimental Authorities respecting 
Eiivironniental Laws. except to the extent that the same are being contested in good faith by 
appropriate proceedings and tlie pendency of such proceedings could not reasonably be expected 
to have a Material Adverse Ef'lect. 

SECTION 5.10. Further Assurances. Tlie Borrower will, and will cause each 
of its Consolidatcd Subsidiaries to, execute any and all further documents, agreeiiieiits and 
instruinents, and take all such further actions, which may be required under any applicable law, 
or which the Administrative Agent or the Required Lenders may reasonably request, to 
effectuate tlie transactions coiitemplated by the Loan Docunients, all at tlie expense of tlie 
Borrower. 

ARTICLE VI 
Negative Covenants 

Until the Commitments have expired or terminated and the principal of and 
intcrest on each Loan and all fees and other anioiunts payable hereunder and under tlie other Loan 
Docuinents have been paid in fill, the Borrower covenants and agrees with the Lenders that: 

SECTION 6.01. Liens. The Borrower will not, and will not permit any 
Subsidiary to, directly or indirectly, create, incur, assume or permit to exist any Lien 011 any of 
its assets or properties (real, personal or mixed, or whatever kind or nature aiid wherever located, 



and whether now owned or hereafter acquired by tlie Borrowcr or any Subsidiary, including, 
without limitation, any iiicome or proceeds therefrom) to secure any Securities (as defined in tlie 
Indenture). whether pursuant to Section 605 of the Iiideiiture or otherwise, unless the Borrower 
shall make effective provisioii whereby the Loam and all other Obligations are secured equally 
and ratably with such Securities (for so long as such Securities are so secured), pursuant to 
docunientation (including, without limitation, to tlie extent decined necessary or advisable by the 
Administrative Agent, an intercreditor agreement) in form and substance satisfactory to the 
Administrative Agent and the Required Lenders, together with such certificates, legal opiiiioiis 
and other documents as may be reasonably requested by the Adiiiinistrative Agent in coiinection 
therewith. 

SECTION 6.02. Fundamental Chancres. 

(a) The Borrower will not, and will not perinit any of its Consolidated 
Subsidiaries to. inerge into or consolidate with any other Person, or permit any other Person to 
merge into or consolidate with it, or sell, transfer, lease or otherwise dispose of (in one 
transaction or in a series of transactions) its assets as an entirety or substaiitially as an entirety, or 
all or substantially all of the Capital Stock of any of its Consolidated Subsidiaries (in each case, 
whether now owned or hereafter acquired), or liquidate or dissolve, except that, if at the time 
tlicreof and iininediately after giving effect thereto 110 Default shall have occurred aiid be 
continuing (i) any I'erson may merge into the Borrower in a transaction in which the Borrower is 
the surviving corporation, (ii) any Consolidated Subsidiary may iiierge with any other 
Consolidated Subsidiary, and (iii) tlie Borrower may inerge with or into or consolidate with or 
transfer its assets as an entirety or substalitially as an entirety to any Person, so long as (A) 
immediately prior to and immediately after giving effect to such merger, consolidatioii or 
transfer, the Person with or into which the Borrower shall ultimately merge or consolidate or to 
whom the Borrower shall ultimately traiisfer its asscts as an entirety or substaiitially as an 
entirety is i n  the Utility Business; (B) the Required Lenders shall have determined (so long as 
such determination is exercised in good faith and after consultation with the Borrower) that the 
rating of the senior unsecured long-term Indebtedness of the surviving Person of any such 
merger, consolidation or transfer of assets that is not guaranteed and does not benefit from any 
other credit enhaiicenient shall be at least BBB- or higher by S&P and Baa3 or higher by 
Moody's (unless the requirements of this clause (B) shall have been waived by the Required 
Lenders); provided that tlie requirement of this clause ( € 3 )  shall be deeined to have been satisfied 
if, prior to the consummation of any such merger, consolidation or transfcr, the Borrower shall 
liavc delivered written evidence from each such Rating Agency to tlie effect that, upon such 
merger. consolidation or transfer. the applicable rating of such surviving Person would be equal 
to or higher than the ratings specified in this clause (B); (C) 111 the case of any merger or 
consolidation or transfer of assets in which the Borrower is not the surviving corporation, the 
Person f'ormed by any such consolidation or transfer of assets or into which tlie Borrower shall 
be merged or consolidated or to which such assets are transferred shall have executed an 
agreement in  forin reasonably satisfactory to the Administrative Agent containing an assumption 
by the surviving Person of the due and punctual performance of each obligation, agreement, 
covenant and condition of' each 01 the Loan Documents to be performed or complied with by the 
Borrower; and (D) the Administrative Agent shall have received an opinioii of cowisel, in form 
and substance reasonably satisfactory to tlie Administrative Agent aiid its counsel, with respect 
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to the due authorization, execution, delivery, validity and enforceability of the assuinptioii 
agreement referred to in  clause (C) of this Section 6.02 and such other matters as tlie Required 
Leiiders may reasonably require. 

(b) ‘The Borrower will not, and will not perinit any of its Consolidated 
Subsidiaries to, engage to any material extent in any business other than tlie Utility Business. 

SECTION 6.03. Sale of Assets. 

(a) The Borrower will not, and will not pcrinit any of its Consolidated 
Subsidiaries to, convey, sell, lease, assign, transfer or otherwise dispose of, or enter into any Sale 
Leaseback with respect to, aiiy of its property, business or assets (including leasehold interests), 
whether now owned or hereafter acquired, except: 

(i) inventory and other property in the ordinary coiirse of business; 

(ii) sales of accounts receivable; 

(iii) 
or sale of assets required by law; 

property in coiinection with aiiy securitization (e.g., stranded costs) 

(iv) the Borrower and its Consolidated Subsidiaries may sell, transfer 
or otherwise dispose of other assets in  transactions not peniiitted under any of clauses (i), 
(ii) and (iii) above; provided that tlie aggregate book value of all assets sold, transferred 
or otherwise disposed of by the Borrower and its Consolidated Subsidiaries pursuant to 
this clause (iv) during tlie term of this Agreeiiieiit shall at no time exceed in the aggregate 
15% of the consolidated assets of the Borrower as set forth in tlie most recent balance 
sheet of the Borrower delivered to the Adiiiiiiistrative Agent pursuant to Section 5.01(a) 
or 5 .O 1 (b) hcreoc and 

(v) any sale of the Borrower’s assets as an entirety or substantially as 
an entirety in accordance with Section 6.02, provided that any assets of the Borrower not 
included in such sale shall be deemed to have been disposed of in  a transaction subject to 
the limitations of this Section 6.03, including the percentage limitation set forth in clause 
(iv) above; 

provided, that any Consolidated Subsidiary may coiivey, sell, lease, assign. transfer or otherwise 
dispose of any of its property, business or assets to tlie Borrower or any other Consolidated 
Subsidiary. Investments by thc Borrower and the Consolidated Subsidiaries in, and contributions 
by tlie Borrower and the Consolidated Subsidiaries to, Coiisolidated Subsidiaries shall be 
deemed not to constitute transfers of assets subject to tlie limitations of this Section 6.03 to the 
extent such investments or contributions are made i n  cash. 

(b) Without limitation of subsection (a) above, tlie Borrower will not, and will 
not permit any of its Consolidated Subsidiaries to, convey, sell, lease, assign, transfer or 
otherwise dispose of, or enter into any Sale Leaseback with respect to, all or substantially all of 
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its generating assets (including leasehold interests), whether now owned or hereafter acquired, 
except as required by applicable law. 

SECTION 6.04. Restricted Payments. 

(a) The Borrower will not declare or make, or agree to pay or make, directly 
or indirectly, any Restricted Payinent at any time that any Default has occurred and is continuing 
or would occur as a result of such action, except that (i) the Borrower may declare and pay 
dividends with respect to its capital stock payable solely in additional shares of its conimon stock 
and (ii) the Borrower may make Restricted Payments pursuant to and in accordance with stock 
option plans or other benefit plans for management or employees of the Borrower and its 
S ubs i di ar i es . 

(b) Tlic Borrower will not, and will not permit any Consolidated Subsidiary 
to, directly or indirectly, purchase or acquire any Capital Stock, evidences of indebtedness or 
other securities (including any option, warrant or other right to acquire any of tlie foregoing) of, 
make any loans or advances to, Guarantee any obligations of, or make any investment or 
otherwise acquire any other interest in, any Affiliate of the Borrower (other than a Consolidated 
Subsidiary) (each of the foregoing, an “Affiliate Investment”), at any time that a Default has 
occurred and is continuing or, as a result of tlie niaking of such Affiliatc Investment, would occur 
or would be deemed to occur pursuant to the next sentence. For purposes of determining 
whether a Default would be deenied to occur under Section 6.05 as a result of an Affiliate 
Investment, the applicable computations shall be made as if tlie Affiliate Investment were a 
dividend and did not rcsult in the creation of any asset. 

SECTION 6.05. Leverage Ratio. The Borrower will not permit the ratio of (a) 
Consolidated Total Indebtedness at the end of any fiscal quarter, commencing with the fiscal 
quarter ended September 30. 2014, to (b) Consolidated Total Capitalization at the end of such 
fiscal quarter, to be greater than 0.70 to 1 .O. 

SECTION 6.06. Transactions with Affiliates. The Borrower will not, and will 
not perinit any of the Consolidated Subsidiaries to, sell, lease or otherwise transfer any property 
or assets to, or purchase, lease or otherwise acquire any property or assets from, or otherwise 
ciigage in any other transactions with, any of its Affiliates which are not Consolidated 
Subsidiaries, cxccpt, subjcct to Section 6.03 and the other terms and conditions contained in this 
Agreement and tlie other Loan Documents, (a) at prices and on terms and conditions (i) not less 
favorable to the Borrower or such Subsidiary tlian could be obtained on an arm’s-length basis 
from unrelated third parties or (ii) as approved by tlie ACC or tlie Federal Energy Regulatory 
Commission, (b) transactions between or among the Borrower and the Consolidated Subsidiaries 
not involving any other Affiliate, (c) any Restricted Payinent periiiitted by Section 6.04(a), (d) 
shared corporate or adininistrative services and staffing with Affiliates, including accounting, 
legal, hunian resources and treasury operations, provided on customary terms for similarly 
situated companies, (e) tax sharing arrangements on customary ternis for similarly situated 
companies, (f) customary fees paid to members of the board of directors of the Borrower and tlie 
Consolidated Subsidiaries who are not officers of the Borrower or any Subsidiary and (g) 
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transactions to acquire, either through asset purchases, mergers or purchases of Capital Stock, the 
business and operations of Southwest Energy Solutions, Inc. 

SI-’,(:‘TION 6.07. Anti-Corruption Laws; Sanctions. The Borrower will not, 
directly or indirectly, use the proceeds of the Loans, or lend, contribute or otherwise make 
available such proceeds to any Subsidiary, other Affiliate of the Borrower, joint venture partner 
or other Person, (a) in  furtherance of an offer, payment, promise to pay, or authorization of the 
payment or giving of money. or anything else of value, to any Person in violation of the FCPA or 
any other applicable Anti-Corruption Law, (b) to fund or facilitate any activities of or business or 
transaction with any Embargoed Person or any activitics or business in any Sanctioned Country, 
or (c) in any other inaiiner that would result in a violation of any sanctions administered or 
enforced by OFAC, the U.S. Department of State, the United Nations Security Council, the 
European Union, Her Majesty’s Treasury, any EU member state or other relevant saiictions 
authority (collectively, “Sanctions”) by aiiy Person (including, without liiiiitation any Person 
participating in  the Loans, whether as underwriter, advisor, investor or otherwise). 

ARTICLE VI1 
Events of Default 

11‘any of the following events (“Events of Default”) shall occur: 

(a) the Borrower shall fail to pay any principal of any Loan when and as tlie 
same shall become due and payable, whether at the due date thereof or at a date fixed for 
prepayment thereof or otherwise; 

(b) tlie Borrower shall fail to pay any interest 011 aiiy Loaii or any fee or any 
other amount (other than an amount referred to in clause (a) of this Article) payable under this 
Agrecincnt or any other Loan Document, when and as the same shall become due and payable, 
and such failure shall continue unremedied for a period of iive (5) days; 

(c) any representation or warranty made or deeiiied made by or on behalf of 
the Borrower or any Consolidated Subsidiary in or in connection with any Loan Docuinent or 
any amendment or modification thereof or waiver thereunder, or in aiiy report, certificate, 
financial statenient or otlier docuinent firnished pursuant to or in coiinection with any Loan 
Document or aiiy amendment or modification thereof or waiver thereunder, shall prove to have 
been incorrect in any material respect when made or deeiiied made; 

(d) the Borrower shall fail to observe or perform any covenant, condition or 
agreement contained in Section 5.02, S.03 (with respect to tlie Borrower’s existence) or 5.08 or 
i n  Article VI; 

(e )  the Borrower shall fail to observe or perform any covenant, condition or 
agrcenient contained i n  any Loan Docuinent (other than those specified in  clause (a), (b) or (d) of 
this Article), and such hilure shall continue unremedied for a period of thirty (30) days after 
notice thereof from the Administrative Agent to the Borrower (which notice will be given at the 
request of a n y  Lender): 
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(f) the Borrower or any Significant Subsidiary shall fail to make any payment 
of principal (regardless of amount) in respect of any Material Indebtedness, when and as the 
same shall become due and payable; 

(g) any event or condition occurs that results in  any Material Iiidebtedness 
becoming duc prior to its scheduled maturity or that enables or permits (with or without the 
giving of notice, thc lapse of time or both) the holder or holders of any Material Indebtedness or 
any trustee or agent on its or their behalf to cause any Material Indebtedness to become due, or to 
require tlie prepayment, repurchase, redemption (other than pursuant to provisions permitting the 
tendering of such Indebtedness from time to time for repurchase or redemption without regard to 
the occurrence or non-occurrence of any event or condition) or defeasance thereof, prior to its 
scheduled maturity; provided that this clause (g) shall not apply to secured Indebtedness that 
becomes due as a result of the voluntary sale or transfer of the property or assets securing such 
Indebtedness; 

(11) an iiivoluiitary proceeding shall be cornineiiced or an involuntary petition 
shall be filed seelcing (i) liquidation, reorganization or otlier relief in  respect of the Boi-rower or 
any Significant Subsidiary or its debts, or of a substantial part of its assets, under any Federal, 
state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter in effect or 
(ii) tlie appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official 
for the Borrower or any Significant Subsidiary or for a substantial part of its assets, and, in  any 
such case, such proceeding or petition shall continue undisinissed l'or sixty (60) days or an order 
or decree approving or ordering any of the foregoing shall be entered; 

(i) the Borrower or any Significant Subsidiary shall (i) voluntarily coininence 
any proceeding or file any petition seeking liquidation, reorganization or otlier relief under any 
Federal, state or foreign bankruptcy, insolvency, receivership or similar law now or hereafter i n  
effect, (ii) consent to the institution of, or fail to contest in  a timely and appropriate manner, any 
proceeding or petition described i n  clause (11) of this Article, (iii) apply for or consent to tlie 
appointment of a receiver, trustee, custodian, sequestrator, conservator or similar official for the 
Borrower or any Significant Subsidiary or for a substantial part of its assets, (iv) file an answer 
admitting tlic material allegations of a petition filed against it in any such proceeding, (v) nialce a 
general assignnieiit for tlie benefit of creditors or (vi) take any action for the purpose of effecting 
any of the foregoing; 

(i) the Borrower or any Significant Subsidiary shall become unable, admit in 
writing its inability or fail generally to pay its debts as they become due; 

(k) one or more judgments for tlie payment of money in an aggregate amount 
in  excess of $30,000,000 shall be rendered against the Borrower, any Sigiiificant Subsidiary or 
any combinatioii thereof and the same shall remain undischarged for a period of thirty (30) 
consecutive days during which execution shall not be effectively stayed, or any action shall be 
legally talcen by a judgment creditor to attach or levy upon any assets of the Borrower or any 
Significant Subsidiary to enforce any such judgnient; 
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(1) an ERISA Event shall have occurred that, when taken together with all 
other ERISA Events that have occurred, has resulted or could reasonably be expected to result in 
a Material Adverse Effect; 

(ni) any Change in Control shall occur; or 

(11) any material provision of this Agreement or any other Loan Document to 
which the Borrower is a party shall for any reason, except to the extent permitted by the express 
terms hereof or thereof, cease to be valid and binding on or enforceable against the Borrower, or 
the Borrower shall so assert in writing; 

then, and i n  every such event (other than an event with respect to the Borrower described in 
clause (11) or (i) of this Article), and at any time thereafter during the continuance of such event, 
the Administrative Agent may, and at the request of the Required Lenders shall, in each case by 
notice to the Borrower, take any or ail of the following actions, at the same or different times: (i) 
terminate the Comniitinents, and thereupon the Coininitnients shall terminate immediately, 
and/or (ii) declare the Loans then outstanding to be due and payable in whole (or in part, in 
which case any principal not so declared to be due and payable may thereafter be declared to be 
due and payable), aiid thereupon the principal of the Loans so declared to be due and payable, 
together with accrucd interest thereon and all fees and other obligations of the Borrower accrued 
hereunder, shall become due and payable immediately, without presentment, demand, protest or 
other notice of any kind, all of which are hereby waived by the Borrower; and in case of any 
event with respect to the Borrower described in clause (11) or (i) of this Article, the Commitments 
shall automatically terminate aiid the principal of the Loans then outstanding, together with 
accrued interest thereon and all fces and other obligations of the Borrower accrued hereunder, 
shall automatically become due and payable, without presentment, demand, protest or other 
notice of any kind, all of' which are hereby waived by the Borrower. 

ARTICLE VI11 
The Administrative Agent 

Each of the Lenders hereby irrevocably appoints the Administrative Agent as its 
agent and authorizes the Administrative Agent to tale such actions on its behalf and to exercise 
such powers as are delegated to the Administrative Agent by the terms of the Loan Documents, 
together with such actions and powers as are reasonably incidental thereto. The Required 
Lcnders or the Borrowcr may at any time, with the consent of the Borrower (provided that such 
consent sliall not be required if an Event of Default under clause (a). (b), (h), ( i )  or f i )  of Article 
VI1 shall have occurred and is continuing) or the Required Lenders, as the case may be, replace 
the Administrative Agent (it being understood that any such replacement Administrative Agent 
shall be a Person that serves as administrative agent for other credit facilities of a comparable 
size), provided that the Rcquired Lenders or the Borrower may not replace the Administrative 
Agent unless, after giving effect to such replacement and each conteinporaneous assignment, the 
Required Lenders or the Borrower shall have arranged in connection with such replacement, to 
the extent requested by the Administrative Agent, that (a) neither the Administrative Agent nor 
any of its Affiliates shall have outstanding any Loan, Commitment or other obligation of any 
kind under this Agrecment or any other Loan Docurnent and (b) each of the Administrative 



Agent and its Affiliates shall have received payment in full of all ainounts owing to it under or in 
respect of this Agreement and each other Loan Document. 

The bank serving as the Administrative Agent hereunder shall have the same 
rights and powers in its capacity as a Lender as any other Lender and may exercise the same as 
though it were not the Administrative Agent, and such bank and its Affiliates may accept 
deposits from, lend money to and generally engage in any kind of busiiiess with the Borrower or 
any Subsidiary or other Affiliate thereof as if it were not the Administrative Agent hereunder. 

The Administrative Agent shall not have any duties or obligations except those 
expressly set forth in tlie Loan Documents. Without limiting tlie generality of the foregoing, (a) 
the Adiiiiiiistrative Agent shall not be subject to any fiduciary or other implied duties, regardless 
of whether a Default has occurred and is continuing, (bj tlie Administrative Agent shall not have 
any duty to tale any discretionary action or exercise any discretionary powers, except 
discretionary rights aiid powers expressly contemplated by the Loan Documents that the 
Administrative Agent is required to exercise in writing as dirccted by the Required Lenders (or 
such other number or percentage of the Lenders as shall be necessary under the circumstances as 
provided i n  Section 9.02), and (c) except as expressly set forth i n  tlie Loan Documents, the 
Adniinistrativc Agcnt shall not have any duty to disclose, and shall not be liable for the failure to 
disclose, any inforination relating to the Borrower or any of its Subsidiaries that is 
communicated to or obtained by the bank serving as Administrative Agent or aiiy of its Affiliates 
i n  any capacity. The Administrative Agent shall not be liable for any action taken or not taken 
by it with tlie consent or at the request of the Required Lenders (or such other number or 
percentage of the Lenders as sliall be necessary under the circunistances as provided in Section 
9.02) or in the absence of its own gross negligence or willfbl misconduct. Tlie Administrative 
Agent shall be deemed not to have knowledgc of aiiy Default unless and until written notice 
thereof is given to the Administrative Agent by tlie Borrowcr or a Lender, and tlie Administrative 
Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any statement, 
warranty or reprcsentation made in or in connection with any Loan Docuineiit, (ii) the contents 
of any certificatc, rcport or other document delivered liereunder or i n  connection with any Loan 
Document, (iii) the perforinaiice or obscrvaiice of any of the covenants, agreements or other 
terms or conditions set forth i n  any Loan Document, (ivj the validity, enforceability, 
effectivencss or genuineness of any Loan Document or any other agreement. instruinent or 
document, or (v) the satisfaction of any condition set forth in  Article IV or elsewhere in any 
Loan DocLiinent, otlier than to confirm receipt of items expressly required to be delivered to the 
Administrative Agcnt. Notwithstanding anything herein to tlie contrary, neither tlie Arranger nor 
any L,ender identified as a Co-Docume~itatioii Agent sliall have any separate rights, duties, 
rcsponsibilities, obligations or authority as Arranger or Co-Documentation Agent. 

The Adininistralive Agent shall be entitled to rely upon, and shall not incur any 
liability for relying upon, any notice, request, certificate, conselit, statement, instrument, 
docuiiicnt or other writing bclieved by it lo be genuine aiid to have been signed or sent by the 
proper Person. Tlie Administrative Agent also may rely upon aiiy statement iiiade to it orally or 
by telephone and believed by it to be made by the proper Person, and shall not incur any liability 
for relying thereon. Tlie Administrative Agent inay consult with legal counsel (who may be 
counsel for the Borrowcr), independent accountants aiid other experts selected by it, and shall not 
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be liable for any action talten or not taken by it i n  accordance with the advice of any such 
counsel, accountants or experts. 

The Administrative Agent inay perform any and all its duties and exercise its 
rights aiid powers by or through any one or iiiore sub-agents appointed by the Adniiiiistrative 
Agent. The Administrative Agent and any such sub-agent may perforiii any aiid all its duties and 
cxercise its rights and powers through their respective Related Parties, The exculpatory 
provisions of the preceding paragraphs shall apply to any such sub-agent and to the Related 
Parties of tlie Administrative Agent and any such sub-agent, and shall apply to their respective 
activities in connection with the syndication of the credit facilities provided for herein as well as 
activities as Adiiiiiiistrative Agent. 

Subject to the appointment and acceptance of a successor Administrative Agent as 
provided in this paragraph, the Administrative Agent may resign at any time by notifying the 
Lenders and the I3orrower. Upon any such resignation, the Required Lenders shall have the 
right. i n  consultation with the Borrower, to appoint a successor. If no successor shall have been 
so appointed by the Required Lenders and shall have accepted such appointment within thirty 
(30) days after the retiring Administrative Agent gives notice of its resignation, then the retiring 
Administrative Agciit may, on behalf of the Lenders, appoint a successor Administrative Agent, 
which shall be any coniinercial bank organized under tlie laws of the United States of America or 
any State thereof having a combined capital and S L I ~ ~ I U S  and undivided profits of not less than 
$500,000,000, or an Affiliate of any such bank. 

Upoii the acceptance of its appointment as Administrative Agent hereunder by a 
successor, such successor shall succeed to and become vested with all the rights, powers, 
privileges and duties of the retiring Administrative Agent, and tlie retiring Administrative Agent 
shall be discharged floiii its duties and obligations liereunder. The fees payable by the Borrower 
to a successor Administrative Agent shall be the same as those payable to its predecessor unless 
otherwise agreed between the Borrower and such successor. After the Adiniiiistrative Agent’s 
resignation hereunder, thc provjsions of this Article and Section 9.03 shall continue in effect for 
the benefit of sucli retiring Administrative Agent, its sub-agents and their respective Related 
Parties in respect of any actions taken or omitted to be talten by any of tliem while it was acting 
as Administrative Agent. 

Each Lender acl<nowledges that it has, independently aiid without reliance upon 
the Adiniiiistrative Agent or any other Lender and based on such documents and inforination as 
it has deemed appropriate, made its own credit analysis aiid decision to enter into this 
Agreement. Each Lender also acknowledges that it will, independently and without reliance 
upon the Administrativc Agent or any other Lender and based on such documents and 
information as it  shall lrom time to time deem appropriate, continue to malte its own decisions in 
taking or not taking action under or bascd upon this Agreement, any other Loan Document or 
any related agreement or any document furnished hereunder or thereunder. 



ARTICLE IX 
Miscellaneous 

SECTION 9.01. Notices. 

(a) Except in the case of notices and other coniiiiuiiicatioiis expressly 
permitted to be given by teleplione (and subject to paragraph (b) below), all notices and other 
communications provided €or herein shall be in writing and shall be delivered by hand or 
overnight courier service, mailed by certified or registered inail or sent by telecopy, as follows: 

(i) if to the Borrower, to i t  at 88 East Broadway Boulevard, Tucson, 
Arizona 85701, Attention of Chief Financial Officer (Telecopy No. (520) 884-36 12); 

(ii) if to the Administrative Agent, to MUFG Union Bank, N.A., 445 
South Figueroa Strect. 15"' Floor, 1,os Angeles, California 90071, Atteiitioii of Kevin 
Zitar (Telecopy No. (213) 236-4096); and 

(iii) if to any other Agent or any Lender, to it at its address (or telecopy 
iium be r ) set forth i 17 its Adm i n  i strati ve Quest i o nnaire. 

(b) Notices and otlier communications to the Lenders liereunder may be 
delivered or furnished by electronic communications piirsiiant to procedures approved by the 
Administrative Agent; provided that the foregoing shall not apply to notices pursuant to Article 
I1 unless otherwise agreed by the Administrative Agent and the applicable Lender. The 
Administrative Agent or the Borrowcr may, in its discretion, agree to accept notices and other 
coiiimuiiicatioiis to i t  hereunder by electronic coiiimiuiications pursuant to procedures approved 
by it; provided that approval of such procedures iiiay be limited to particular notices or 
communications. 

(c) Any party liereto may change its address or telecopy iiuinber for notices 
and other coniniunications hereunder by notice to the other parties hereto. All notices and other 
com~iiuiiicatioiis given to any party hereto in accordance with the provisioiis of this Agreement 
shall be deemed to have been given on the date of receipt. 

SECTION 9.02. Waivers; Amendments. 

(a) No failure or delay by the Adiniiiistrative Agent or any Lender in 
exercising any right or power liereunder or under any other Loaii Document shall operate as a 
waiver thereof, nor shall any single or partial exercise of any such riglit or power, or any 
abandoniiient or discontinuance of steps to enforce such a right or power, preclude any other or 
further exercise thereof or the exercise of any othcr right or power. The rights and remedies of 
the Administrative Agent and the Lenders hereunder and under the other Loan Docuineiits are 
cumulative and are not exclusive of any rights or remedies that they would othcrwise have. No 
waiver of any provision of any Loan Document or consent to any departure by the Borrower 
thercfrom shall i n  any event be eil'ective unless the same shall be permitted by paragraph (b) of 
this Section, and then such waiver or consent shall be effective only in  the specific instance and 
for the purpose for which given. Without limiting the generality of the foregoing, the making of 
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a Loan shall not be construed as a waiver of any Default, regardless of whether the 
Administrative Agent or any Lender inay have had notice or knowledge of such Default at the 
time. 

(b) Neither this Agreement nor any other Loan Docunient nor any provision 
hereof or thereof may be waived, amended or modified except, in  the case of this Agreement, 
pursuant to an agreement or agreements in  writing entered into by the Borrower and the 
Required Lenders or by tlie Borrower and the Administrative Agent with the consent of the 
Required Lenders or, i n  the case of any other Loan Document, pursuant to an agreement or 
agreements it1 writing entercd into by the Administrative Agent and the Borrower, in each case 
with the consent of the Required Lenders; provided that no such agreement shall (i) increase any 
Revolving Commitment or Term Coininitment of any Lender without the written consent of such 
Lender, (ii) reduce the principal amount of any Loan or reduce the rate of interest thereon, or 
reduce any fees payable hereunder, in each case without the written consent of each Lender 
affected thereby, (iii) postpone the scheduled date of payment of the principal amount of any 
Loan, or aiiy interest thereon, or any fees payable hereunder, or reduce the amount of, waive or 
excuse any such payment, or postpoiie the scheduled date of expiration of any Revolving 
Commitment or Term Commi~nient, without the written consent of each Lender affected thereby, 
(iv) change Section 2.15(b) or (c) i n  a nianner that would alter the pro rn/a sharing of payineiits 
required thereby, without the written consent of each Lender, (v) change any of tlie provisions of 
this Section or the definition of “Required Lenders” or any other provision of any Loan 
Document specifying the number or percentage of Lenders required to waive, ainend or modify 
any rights hereunder or make any determination or grant any consent hereunder, without the 
written consent of each Lender, or (vi) amend, modify or waive any condition precedent set forth 
i n  Section 4.02 with respect to the making of Loans of any Class, without the prior written 
consent of Lenders holding a majority i n  interest of the Comniitnients of such Class; provided 
fiirther that [A) no such agreement shall aiiicnd, modify or otherwise affect the rights or duties of 
the Administrative Agent hereunder without the prior written consent of the Administrative 
Agent, and (B) any waiver, aiiiendment or inodification of this Agreement that by its t e r m  
affects the rights or duties under this Agreement of the Revolving Lenders (but not the Term 
Lenders) or the Term Lenders (but not the Revolving Lenders) inay be effected by an agreement 
or agreements in writing entered into by the Borrower and the requisite percentage in interest of 
the affected Class of Lenders that would be required to consent thereto under this Section if such 
Class of Lenders were the only Class of Lenders hereunder at such time. Notwithstanding the 
foregoing, any provision of this Agreement requiring the consent of a Lender unwilling to 
provide such consent may be amended by an agreement in writing entered into by the Borrower, 
the Required Lenders and the Administrative Agent if (1) by the terms of such agreeinelit the 
Cominitnient of each such opposing Lender shall terminate upon tlie effectiveness of such 
amendment and (2) at the time such aineiidiiient becomes effective, each such opposing Lender 
receives payinent in full of the principal of and interest accrued on each Loan made by it and all 
other amounts owing to it or accrued for its account under the Loan Documents. 
Notwithstanding any provisioii to the contrary contained herein, no Defaulting Lender shall have 
any right to approve or disapprove aiiy amendment, waiver or consent hereunder (and any 
amendment. waiver or consent which by its terms requires the consent of all Lenders or each 
affecled Lender may be effected with the consent of the applicable Lenders other than Defaulting 
Lenders), provided, however, that (x) neither the Revolving Coininitment nor the Term 



Coninii tment of any Defaulting Lender inay be increased or extended without tlie consent of 
such Defaulting Lender, (y) any waiver, ainendinent or modification requiring tlie consent of all 
Lenders or each affected Lender that by its terms (A) affects any Defaulting Lender more 
adversely than otlicr affected Lenders or (B) extends the date fixed for payinent of principal or 
interest owing to such Defaulting Lender hereunder, reduces the principal amount of any 
obligation owing to such Defaulting Lender hereunder, or reduces the amount of or the rate of 
interest 011 aiiy amount owing to such Defaulting Lender or of any fee payable to such Defaulting 
Lender hereunder, shall require the consent of such Defaulting Lender, and (z) any waiver, 
amendment or modification that alters the terins of this proviso shall require tlie consent of such 
Defaulting Lender. 

SECTION 9.03. Expenses; Indemnity; Damage Waiver. 

(a) The Borrower shall pay (i j all reasonable out-of-pocket expenses incurred 
by tlie Administrative Agent, the Arranger and their respective Affiliates (including due 
diligence expenses and the reasonable fees, charges and disbursements of counsel for the 
Administrative Agent and the Arranger) in  connection with the arrangement and syndication of 
tlie credit facilities provided for herein, the preparation, execution, delivcry aiid administration of 
tlie Loan Documents or any aineiidiiients, iiiodifications or waivers of the provisions thereof 
(whether or not the transactions conteinplated hereby or thereby shall be consuininated); and (ii) 
all out-ol-pocket expenses incurred by tlie Administrative Agent or any Lender, including the 
fees, charges aiid disburseinents of any counsel for the Administrative Agent or any Lender, in  
connection with the enforcement or protection of its rights in coniiectioii with the Loan 
Docuiiients, including its rights under this Section, or in connection with the Loans made 
liereunder, including all such out-of-pocket expenses incurred during any workout, restructuring 
OT negotiations in  respect of such Loans. 

(b) The Borrower shall indemnify the Adiniiiistrativc Agent, the Arranger aiid 
each Lender, and each Related Party of any of tlie foregoing Persons (each such Person being 
called an “Iiidemnitce”) against, aiid hold each Indeiniiitee liarinless fi-oin, any and all losses, 
claims, damages, liabilities aiid related expenses, including the fees, charges and disbursements 
of any counsel for any Indemnitee, incurred by or asserted against any Indemnitee arising out of, 
in  connection with, or as a result of (i) the execution or delivery of any Loan Document or any 
agreeinent or instrument contemplaled hereby, the performance by tlie parties to tlie Loan 
Docuinents of their respective obligations thereunder or tlie consummation of tlie Transactioiis or 
any other transactions conteinplated thereby, (ii j any Loan or the use of the proceeds therefrom, 
(ii i)  any actual or alleged prescnce or release of I-Iazardous Materials on or from any property 
owned or operated by the Borrower or any of its Subsidiaries, or any Environmental Liability 
related in any way to the Borrower or aiiy of its Subsidiaries, or (iv) any actual or prospective 
claim, litigation, investigation or proceeding relating to any of the foregoing, whether based on 
contract, tort or any other theory and regardless of whether any Iiidernnitee is a party thereto; 
provided that sucli indemnity shall not, as to any Indemnitee, be available to tlie extent that such 
losses, claims, damages, liabilities or related expenses are determined by a court of competent 
jurisdiction by final aiid nonappealable judgment to havc resulted primarily from tlie gross 
negligence or willful misconduct of such Indemnitee. 
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(c) To the extent that the Borrower fails to pay any amount required to be paid 
by it to the Administrative Agent or the Arranger under paragraph (a) or (b) of this Section, each 
Lender severally agrees to pay to the Administrative Agent or the Airanger, as the case may be, 
such Lender’s Applicable Percentage (determined as of the time that the applicable unreinibursed 
expense or indemnity payment is sought) of such unpaid amount; provided that the uiireiinbursed 
expense or indeinnified loss, claim, damage, liability or related expense, as the case may be, was 
incurred by or asserted against the Administrative Agent or the Arranger iii its capacity as such. 

(d) To the extent permitted by applicable law, the Borrower shall iiot assert, 
and hereby waives. any claim against any Indemnitee, on any theory of liability, for special, 
indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out 
of, in connection with, or as a result of, this Agreement, any other Loan Document or any 
agreement or instrument contemplated hereby or thereby, the Transactions, aiiy Loan or the use 
of the proceeds thereof. 

(e) All amounts due under this Section shall be payable promptly after 
delivery to the Borrower of a reasonably detailed statement therefor. 

SECTION 9.04. Successors and Assigns, 

(a) ‘The provisions of this Agreement shall be binding upon and inure to the 
benefit of the parties hereto and their respective successors and assigns permitted hereby, except 
that the Borrower may not assign or otherwise transfer any of its rights or obligations hereunder 
without the prior written consent of each Lender (and any attempted assignment or transfer by 
the Borrower without such consent shall be null and void). Nothing in this Agreement, 
expressed or implied, shall be construed to confer upon any Person (other than the parties hereto, 
their respective sLiccessors and assigns permitted hereby and, to the extent expressly 
coiiteiiiplatcd hcrcby, the Related Parties of each of the Agents, the Arranger and the Lenders) 
any legal or equitable right, remedy or claim under or by reason of this Agreement. 

(b) Any Lender may assign to one or more assignees (other than (v) a natural 
person. (w) a Defaulting Ixiider, (x) any Subsidiary of a Defaulting Lender, (y) the Borrower 
and (z) aiiy Affiliate or Subsidiary of the Borrower) all or a portion of its rights aiid obligations 
under this Agreement (including all or a portion of its Revolving Commitment, its Term 
Coiiiniitmeiit and the Loails at the time owing to it); provided that (i) except in the case of an 
assignment to a Lender, an Affiliate of a Lender or an Approved Fund of any Lender, the 
Administrative Agent must give its prior written consent to such assignment (which consent shall 
not be umcasonably withheld), (ii) except in the case of an assigninent to a Lender, an Affiliate 
of a Lender or an Approved Fund of any Lender, the Borrower niust give its prior written 
consent to such assignment (which consent shall iiot be unreasonably withheld), (iii) except in 
the case of an assigninent to a Lender, an Affiliate of a Lender or an Approved Fund of aiiy 
Lender, or an assignment of tlie entire reniainiiig aiiiou~it of the assigning Lender’s 
Cominitments, the aggregate amount of the Commitinelits of tlie assigning Lender subject to 
each such assignnicnt (determined as of tlie date the Assignment aiid Assumption with respect to 
such assignment is delivered to the Administrative Agent) shall be in an aggregate amount of not 
less than $5,000,000 unless each of the Borrower and the Adininistrative Agent otherwise 
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consent, (iv) in connection with any assignment of rights aiid obligations of any Defaulting 
Lender hereunder, no such assignment shall be effective uiiless and until, in addition to tlie other 
conditions thereto set forth herein, tlie parties to the assignment shall iiialte sucli additional 
payments to tlic Administrative Agent in an aggregate ainount sufficient, upon distribution 
thereof as appropriate (which may be outriglit payment, purchases by the assignee of 
participations or subparticipations, or other compensating actions, to each of which the 
applicable assignee and assignor hereby irrevocably consent), to pay and satisfy in full all 
payment liabilities then owed by such Defaulting Lender to tlie Administrative Agent or any 
Lender licreundcr (and interest accrued thereon), (v) each assignment by a Lender of all or any 
portion of its Coniinitiiients and Loans shall be inade as an assignment of a proportionate part of 
all tlie assigning Lender's rights and obligations under this Agreement in respect of its Revolving 
Commitments, Term Commitments, Revolving Loans and Term Loans, (vi) tlie parties to each 
assignment shall execute and deliver to the Administrative Agent an Assignment and 
Assumption, together with a processing and recordation fee of $3,500, and (vi;) the assignee, if it 
shall not be a Lender, shall dcliver to the Administrative Agent an Administrative Questionnaire; 
and provided further that any consent of the Borrower otherwise required under this paragraph 
shall not be required (A) if an Event of Default shall have occurred and be continuing or (B) in 
connection with the initial syndication of the Commitnients and Loans. Subject to acceptance 
and recording thereof pursuant to paragraph (d) of this Section, from and after the effective date 
specified i n  each Assigiirnent aiid Assumption the assignee tliereunder shall be a party hereto 
and, to tlie extent of the interest assigned by such Assignment and Assumption, have the rights 
and obligations of a Lender under this Agreement, aiid the assigning Lender thereunder shall, to 
tlic extent of the interest assigned by such Assignment and Assumption, be released from its 
obligations under this Agreement (and, in  tlie case of an Assignmelit and Assumption covering 
all of the assigning Lendcr's rights and obligations under this Agreement, such Lender shall 
cease to be a party hereto but shall continue to be entitled to the benefits of Sections 2.12, 2.13, 
2.14 and 9.03). Any assignment or transfer by a Lender of rights or obligations under this 
Agreement that does not coinply with tliis paragraph shall be treated for purposes of this 
Agreement as a sale by such Lender of a participation in  such rights and obligations in 
accordance with paragraph (e) of this Section. Notwithstanding the foregoing, in the event that 
any assignment of rights aiid obligations of any Defaulting Lender hereuiider shall become 
effective under applicable law without compliancc with the provisions of this paragraph, then the 
assignee of sucli interest shall be deemed to be a Defaulting Lender for all purposes of this 
Agreement unt i l  such compliance occurs. 

(c) The Adniinislrative Agent, acting for this purpose as an agent of the 
Borrower, shall maintain at one of its offices in  California a copy of each Assignment and 
Assumption delivered to it and a register for the recordation of the names and addresses of the 
Lenders. and the Commitnicnts of, and principal amount of the Loans owing to, each Lender 
pursuant to the terms hereof from time to time (the "Re&er"). The entries in tlie Register shall 
be conclusive, and the Borrower, the Administrative Agent and the Lenders may treat each 
Person whose name is recorded in the Register pursuant to the terms hereof as a Lender 
hereunder for all purposes of this Agreement, notwithstanding notice to tlie contrary. In addition 
the Administrative Agent shall maintain in  the Register information regarding the designation 
and revocation of designation of any Lender as a Defaulting Lender. The Register shall be 

59 
65022253-5 



available for inspection by the Borrower and any Lender at any reasonable time and froin time to 
time upon reasonable prior notice. 

(d) Upon its receipt of a duly completed Assigninelit and Assumption 
executed by an assigning Lender and an assignee, the assignee’s completed Adiniiiistrative 
Questionnaire (unless tlie assignee shall already be a Lender hereunder), the processing and 
recordation fee referred to in paragraph (b) of this Section and any written consent to such 
assigiiinent required by paragraph (b) of this Section. the Administrative Agent shall accept such 
Assigninelit and Assumptioil and record the inforination contained therein in tlie Register. No 
assigiiinent shall be effcctive for purposes of this Agreement unless it has been recorded in the 
Register as provided in this paragraph. 

(e) Any Lender may, without the consent of the Borrower or the 
Adniiiiistrative Agent, sell participations to one or inore banks or other entilies (other than (v) a 
iiatural person, (w) a Dcfaulting Lender, (x) any Subsidiary of a Defaulting Lender, (y) the 
Borrower and (z) any Afiiliate or Subsidiary of the Borrower) (a “Participaiit”) in all or a portion 
of such Lender’s rights aiid obligations under this Agreement (including all or a portion of its 
Revolving Commitment and the Revolving Loans owing to it or all or a poi-tion of its Term 
Coniiiii tmeiit and the ’Term Loans owiiig to it); provided that (i) such Lender’s obligations under 
this Agreement shall remain unchanged, (ii) such Lender sliall remain solely responsible to the 
othcr parties hcreto for the pcrforinance of such obligations and (iii) the Borrower, the 
Administrative Agent and the other Lenders shall continue to deal solely and directly with such 
Lender i n  connection with such Lender’s rights and obligations uiidcr this Agreement. Any 
agreement or instruinent pursuant to which a Lender sells such a participation shall provide that 
such Lender shall retain the sole right to enforce the Loan Docuiiieiits aiid to approve any 
amendment. modification or waiver of any provision of the Loan Documents; provided that such 
agreement or instruinent may provide that such Lender will not, without the consent of the 
Participant, agree to any amendment, modification or waiver described in the first proviso to 
Section 9.02(b) that affects such Participant. Subject to paragraph (0 of this Section, the 
Borrower agrees that each Participant shall be entitled to tlie benefits of Sections 2.12, 2.13 and 
2.14 to the same cxtent as if i t  were a Lender and had acquired its interest by assignment 
pursuant to paragraph (b) of this Scction. To the extent permitted by law, each Participant also 
shall be entitled to tlie benefits of Section 9.08 as though it were a Lender, provided such 
Participant agrees to be subject to Section 2.15(c) as though i t  were a Lender. Each Lender that 
sells a participation shall, acting solely for this purpose as a noli-fiduciary agent of the Borrower, 
maintain a register on which it enters the name aiid address of each Participant and the principal 
amounts (and stated intcrest) of each Participant‘s intcrest in  the Loans or other obligations under 
the Loan Doc~~nients (the “Participant Register”); provided that no Lender shall have any 
obligation to disclose all or any portion of the Participant Register (including tlie identity of any 
Participant or any inforination relating to a Participant’s interest i n  any commitments, loans or its 
othcr obligations under any Loan Docuincnt) to any Person except to the extent that such 
disclosure is necessary to establish that such commitment, loan or other obligation is in 
registered form under Section 5f. 103-1 (c) of the Uiiitcd States Treasury Regulations. The entries 
in  the Participant Register shall be conclusive absent inaiiifest error, and such Lender shall treat 
each Person whose name is recorded i n  the Participant Register as the owiier of such 
participation for all purposes of this Agreement notwithstanding any notice to tlie contrary. For 
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the avoidance of doubt, the Administrative Agent (in its capacity as Administrative Agent) shall 
have no responsibility for maiiitaining a Participant Register. 

(f) A Participant shall not be entitled to receive any greater payment under 
Section 2.12 or 2.14 than the applicable Lender would have been entitled to receive with respect 
to the participation sold to such Participant, unless the sale of the participation to such Participant 
is made with the Borrower’s prior written consent. A Participant that would be a Foreign Lender 
if it were a Lender shall not be entitled to the benefits of Section 2.14 unless the Borrower is 
notified of the participation sold to such Participant and such Participant agrees, for the benefit of 
the Borrower, to comply with Section 2.14(g) as though it were a Lender. 

(g) Any Lender may at any time pledge or assign a security interest in all or 
any portion of its rights under tliis Agreement to secure obligations of such Lender, including 
any pledge or assignment to secure obligations to a Federal Reserve Ban]<, and this Section shall 
not apply to any such pledge or assignment of a security interest; provided that no such pledge or 
assignment of a security interest shall release a Lender from any of its obligations liereunder or 
substitute any such pledgee or assignee for such Lender as a party hereto. In  the case of any 
Lender that is a fund that invests in bank loans, such Lender may, without the consent of tlie 
Borrower or the Administrative Agent, assign or pledge all or any portion of its rights under this 
Agreement, including the Loans and notes or aiiy other instrument evidencing its rights as a 
Lender under this Agreement, to any holder of, trustee for, or any other representative of holders 
of. obligations owed or securities issued by, such ftind, as security for such obligations or 
securities; provided that any foreclosure or similar action by such trustee or representative shall 
be subject to the provisions of paragraph (b) of this Section 9.04 concerning assignments. 

(11) Notwithstanding anything to the contrary contained herein, any Lender (a 
“Grantinz Lendel:”) niay grant to a special purpose f’unding vehicle (an ‘.E’), identified as 
such in  writing from time to time by the Granting Lender to the Administrative Agent and the 
Borrower, the option to provide to the Borrower all or any part of any Loan that such Granting 
Lender would otherwise be obligated to make to tlie Borrower pursuant to this Agreement; 
providcd that (i) nothing herein shall constitute a coininitmeiit by any SPC to make aiiy Loan aiid 
(ii) if an SPC elects not to exercise such option or otherwise fails to provide all or any part of 
such Loan, the Granting Lender shall be obligated to make such Loan pursuant to the terms 
liercof. The malting of a Loan by an SPC hereunder shall utilize the applicable Cominitnient of 
the Granting Lender to tlie same extent, and as if‘, such Loan were made by such Granting 
Lcndcr. Each party hereto hereby agrees that no SPC shall be liable for any iiideiniiity or similar 
payment obligation under this Agreement (all liability for which shall remain with the Granting 
Lender). I n  furtherance of‘the foregoing, each party hereto hereby agrees (which agreement shall 
survive tlie termination of this Agreement) that, prior to the date that is one year and one day 
after tlie payment in full of all outstanding coniiiiercial paper or other senior iiidebtcdness of any 
SPC, i t  will not institute against, or .join any other person in  instituting against, such SPC in 
connection with its activities as an SPC hereunder any banltruptcy, reorganization, arrangement, 
insolvency or liquidation proceedings under the laws of the United States or any State thereof. 
In  addition, notwithstanding anything to the contrary i n  this Section 9.04, any SPC may (A) with 
notice to, but without the prior written consent of, the Borrower and the Administrative Agent 
aiid \vithout paying any processing fee therefor, assign all or a portion of its interests in any 



Loans to the Granting Lender or to any iinancial institutions (consented to by the Borrower and 
the Administrative Agent) providing liquidity and/or credit support to or for the account of such 
SPC to support the funding or inaintenance of Loans and (B) disclose on a confidential basis 
consistent h i t h  the provisions of Section 9.12 any non-public information relating to its Loans to 
any rating agency, commercial paper dealer or provider of any surety, guarantee or credit or 
liquidity cnhancement to such SPC. The provisions oE this Section relating any SPC may not be 
amended without the written consent of such SPC. 

SECTION 9.05. Survival. All covenants, agreements, representations and 
warranties made by the Borrower in the Loan Documents and in the certificates or other 
instruments dclivered in connection with or pursuant to this Agreement or any other Loan 
Document shall be considered to have been relied upon by the other parties hereto and shall 
survive tlie execution and delivery of the Loan Docuinents and the nialcing of any Loans, 
regardless of any investigation made by any such other party or on its behalf and notwithstanding 
that any Agent or any Lender may have had notice or knowledge of any Default or incorrect 
representation or warranty at the time any credit is extended hereunder, and shall continue in full 
force and effect as long as the principal of or any accrued interest on any Loan or any fee or any 
other aniouiit payable under this Agreement is outstanding and unpaid and so long as any 
Commitment bas not expired or terminated. The provisions of Sections 2.12, 2.13, 2.14 and 9.03 
and Article VI11 shall survive and remain in full force and effect regardless of the consuinniation 
of the transactions contemplated hereby, the repayment of the Loans, the expiration or 
termination of thc Coniinitinents or the termination of this Agreement or any provision hereof. 

SECTION 9 06. Counterparts; Integration: Effectiveness. This Agreement 
may be executed in  counterparts (and by different parties hereto on different counterparts), each 
of which shall constititte an original, but all of which when taken together shall constitute a 
single contract. This Agrccment. the otlicr Loan Documents and any separate letter agreements 
with respect to fees payable to the Agents and the Arranger coiistitute the entire contract among 
the parties relating to the subject matter hereof and supersede any and all previous agreements 
and understandings, oral or written. relating to the subject matter hereof. Except as provided in 
Section 4.01. this Agreenicnt shall become effective when it shall have been executed by the 
Adniinistrativc Agent and when the Adniinistrative Agent shall have received counterparts 
hereof which, when taken togcther, bear tlie signatures of each ol' the other parties hereto, and 
thereafier shall be binding upon and inure to the benefit of the parties hereto and their respective 
successors and assigns. Delivery of an executed counterpart of a signature page of this 
Agreement by telecopy or other electronic transmission shall be effective as delivery of a 
nianually executed counterpart of this Agreement. 

SECTION 9.07. Severability. Any provision of this Agreement held to be 
invalid, illegal or Linenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to 
the extent of such invalidity, illegality or unenforceability without affecting tlie validity, legality 
and cnforceability of the remaining provisions hereoc and the invalidity o€ a particular provision 
in a particular jurisdiction shall not invalidate such provision in any other jurisdiction. 

SECTION 9.08. Right of Setoff. I f  an Event of Default shall have occui-red 
and be continuing, each Lender and each of their respective Affiliates is hereby authorized at any 
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time and from time to time, to the fullest extent permitted by law, to set off and apply aiiy and all 
deposits (general or special, time or demand, provisional or final) at any time held and other 
obligations at any time owing by such Lender or sucli Affiliate to or for the credit or the account 
of the Borrower against any of and all the obligations of the Borrower now or hereafter existing 
under this Agreement held by such Lender, irrespective of whether or not such Lender shall have 
made any deinand under this Agreement and although such obligations may be uimatured; 
provided, that in  the event that any Defaulting Lender shall exercise any such right of setoff, (x) 
all amounts so set off shall be paid over iinmediately to the Administrative Agent for further 
application i n  accordance with the provisions of Section 2.1 8 and, pending such payment, shall 
bc scgregaled by such Defaulting Lender from its other funds and deemed held in trust for the 
benefit of the Administrative Agent and the Lenders, and (y) the Defaulting Lender shall provide 
promptly to the Administrative Agent a stateinent dcscribing iii reasonable detail the Obligations 
owing to such Defaulting Lender as to which it exercised such right of setoff. The rights of each 
Lender and their respective Affiliates under this Section are in addition to other rights and 
rcniedies (including other rights of setoff) which such Lender and its Afiiliates may have. 

SECTION 9.09. Governing Law; Jurisdiction: Consent to Service of Process. 

(a) 
the law of the State of New York. 

This Agreement shall be construed in accordance with and governed by 

(b) 'The Borrower hereby irrevocably and unconditionally submits, for itself 
and its property, to the nonexclusive jurisdiction of the Supreme Court of the State of New York 
sitting in New York County and of the United States District Court of the Southern District of 
Ncw York, and any appellate court froin any thereof, in any action or proceeding arising out of 
or relating to any Loan Docuincnt, or for recognition or enforcement o€ any judgment, and each 
of the parties Iiercto hereby irrevocably and unconditionally agrees that all claims in respect of 
any such action or proceeding may be heard and determined in such Ncw York State court or, to 
the extent permitted by law, in  such Federal court. Each of the parties hcreto agrees that a final 
judgment i n  any such action or proceeding shall be conclusive and may be enforced in other 
jurisdictions by suit on the judgment or in  any other manner provided by law. Nothing in this 
Agreement or any other Loan Docuinent shall afrect any right that the Administrative Agent or 
any Lender may otherwise have to bring any action or proceeding relating to this Agreement or 
aiiy other Loan Document against the Borrower or its properties in the courts of any jurisdiction. 

(c) The Borrower hereby irrevocably and unconditionaIly waives, to the 
fullcst extent it  may lcgally and effectively do so, any objection which it may now or hereafter 
have to the laying of venue of any suit, action or proceeding arising out of or relating to this 
Agreement or any other Loan Document in any court referred to in  paragraph (b) of this Section. 
Each of the parties hereto hereby irrevocably waives, to the fhllest extent permitted by law, the 
defense of an inconvenient forum to the ~naintenance of such action or proceeding in any such 
court. 

(d) Each party to this Agreement irrevocably consents to service of process in 
the manner provided for notices i n  Section 9.01, Nothing in this Agreement or any other Loan 
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Docuiiient will affect the right of any party to this Agreement to serve process in any other 
inanner permitted by law. 

SECTION 9.10. WAIVER OF JURY TRIAL. EACH PARTY HERETO 
HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 

DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO TIHIS AGREEMENT 
OR THE TRANSACTIONS CONTEMPLATED I-IEREBY (WHETHER BASED ON 

ANY RIGHT I-i- MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING 

CONTRACT, TORT o r i  ANY OTHER THEORY). EACH PARTY HERETO (A) CERTIFIES 
THAT NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PARTY HAS 
REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD 
NOT, IN THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER 
AND (B) ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE 
BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER TIHINGS, 
TIHE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

SECTION 9.1 I .  Headings. Article and Section headings and tlie Table of 
Contents used herein are for coiivenience of reference only, are not part of this Agreement and 
shall not affect the construction of, or be taken into consideration in interpreting, this Agreement. 

SECTION 9.12. Confidentiality. Each of tlie Administrative Agent and the 
Lenders agrees to maintain the coiifidentiality of the Information (as defined below), except that 
Information may be disclosed (a) to its and its Affiliates’ directors, officers, employees and 
agents, including accountants, auditors, legal counsel and other advisors (it being understood that 
the Persons to whom such disclosure is made will be informed of tlie confidential nature of such 
Information and instructed to keep such Inforination confidential), (b) to the extent requested by 
any regulatory autliority, (c) to the extent required by applicable laws or regulations or by any 
subpoena or similar legal process, (d) to aiiy other party to this Agreement, (e) in connection 
with the exercise of any remedics hereunder or any suit, action or proceeding relating to this 
Agreement or any other Loan Docment or thc cnforceinent of rights hereunder, (1) subject to an 
agreement containing provisions substantially the same as those of this Section, to (i) any 
assignee of or Participant in, or any prospective assignee of or Participant in, any of its rights or 
obligations under this Agreement or (ii) aiiy actual or prospective counterparty (or its advisors) 
to any swap or derivative transaction relating to the Borrower and its obligations, (6 )  with the 
consent of the Borrower or (11) to tlie extent such Information (i) becomes publicly available 
other than as a result of a breach of this Scction or (ii) becomes available to any Agent or any 
Lender 011 a iioiiconfidentid basis from a source other than the Borrower. For the purposes of 
this Section, “Inihrmation” means all information received from the Borrower relating to the 
Borrower or its business, other than any such inforiliation that is available to any Agent or any 
Lender on a no~icoiifidential basis prior to disclosure by the Borrower; provided that, in the case 
of information received fi-om tlie I3orrower after the date hereof, such iiiformatioii is clearly 
identified at the time of delivery as confidential. Any Person required to maintain tlie 
confidentiality of Inforination as provided in  this Section shall be considered to have coiiiplied 
\vith its obligation to do so if such Person has excrcised the same degree of care to maintain the 
confidentiality of such Information as such Person would accord to its own coiiiidential 
i n  formation. 
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SECTION 9.13. Interest Rate Limitation. Notwithstanding aiiything herein to 
the contrary, if at any time the interest rate applicable to any Loan, together with all fees, charges 
and other ainounts which are treated as interest on such Loan under applicable law (collectively 
the “Charges”), shall exceed the inaxiinuni lawfLil rate (the “Maxiinuni Rate”) which may be 
contracted for, charged, taken, received or reserved by the Lender holding such Loan in 
accordance with applicable law, the rate of interest payable in respect of such Loan hereunder, 
together with all Charges payable in respect thereof, shall be limited to the Maxiinuin Rate and, 
to the extent lawful, the interest and Charges that would have been payable in respect of such 
Loan but were not payable as a result of the operation of this Section shall be cuinulated and the 
interest and Charges payable to such Lender in  respect of other Loans or periods shall be 
increased (but not abovc the Maximum Rate there€or) until such cumulated amount, together 
with interest thereon at the Federal Funds Effective Rate to the date of repayment, shall have 
been received by such Lender. 

SECTION 9.14. Patriot Act Notice. Each Lender and each Agent (for itself 
and not 011 behalf of aiiy othcr party) hereby notifies tlie Borrower that, pursuant to the 
requirements of the Uniting and Strengthening America by Providing Appropriate Tools 
Required to Intercept and Obstruct Terrorism Act of 2001, Public Law 107-56, signed into law 
October 26, 2001 (the “Patriot Act”), i t  is required to obtain, verify and record inforination that 
identifies the Borrower, which information includes tlie name and address of the Borrower and 
other information that will allow such Lender or such Agent, as applicable, to identify the 
Borrower in  accordance with tlie Patriot Act. 

[REMAINDER OF PACE ~NTENI’IONAL1.Y LEFT BI-ANK] 
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IN WITNESS WHEREOF, the palties hereto have caused this Agreement to be 
duly executed by their rcspective authorized officers as of the day and year first above written. 

TUCSON ELECTRIC POWER COMPANY 

MUFG UNION BANK, N.A., 8s Administrative 
Agent and as a Lender 

By: 
Name: 
Title: 

s-1 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be 
duly executed by their respective authorized officers as of the day and year first above written. 

TUCSON ELECTRIC POWER COMPANY 

By: 
Name: 
Title: 

MUFG UNION BANK, N.A., as Administrative 
Agent and as a Lender 

By: 

s- 1 
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U.S. BANK NATIONAL ASSOCIATION, as a 
Co-Documentation Agent and as a Lender 

By: 

s-2 
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WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as a Co-Documentation Agent and 
as a Lender 

By: \ 
Name:Nick Schrniesing r-. Name:Nick Schrniesing r-. 

Tit1e:Vice President \ \  
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THE BANK OF NOVA SCOTIA, as a 
Co-Documentatiqn ' .  Agent and as a Lender 

Na me: Thane Rattcw 
'ritle: Managing Director 
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Lender 

MUFG Union Bank. N.A.  

U.S. Bank Natioiial 
Association 

Wells Fargo Bank, 
N at i o na I Association 

‘Thc Bank of Nova Scotia 

Totril Coniinitnzents 

SCHEDULE 2.01 

C om 111 i tin en t s 

Term Coninzitnzen f Revolving Coninzitmen f Totol Conzniitnwnts 

$42,250,000.00 $22,750,000.00 $65,000,000.00 

$29,250,000.00 $1 5,750,000.00 $45,000,000.00 

$29,250,000.00 $15,750,000.00 $45,000,000.00 

$29,250,000.00 $15,750,000.00 $45,000,000.00 

$70,000.000.00 $200.000.000.00 - $1 30.000.000.00 i-- 



EXHIBIT A 

[**FORM OFk*] 

TUCSON ELECTRIC POWER COMPANY 

ASSIGNMENT AND ASSUMPTION 

This Assigiiinciit and Assumption (this “Assinnnieiit and Assumption”) is dated as of the 
Assignment Effective Date set forth below aiid is entered into by and between [the] [each]’ Assignor 
identified in iteiii 1 below ([the][each, an] “Assignor”) aiid [thc][each]’ Assignee identified in item 2 
below ([the][each, an] ‘LAssi~nee”). [It is understood aiid agreed that the rights and obligations of [the 
Assignors] [the Assig~iees]~ hereunder are several and not joint.]‘ Capitalized t e r m  used but not 
defined lierein shall have the incanings given to them in  tlie Credit Agreement identified below (as 
anieiided, ainended and restated, supplemented or otherwise modified from time to time, tlie “Credit 
Agreement”), receipt of a copy of which is hereby acknowledged by [the][each] Assignee. The 
Standard Ternis and Conditions set forth i n  Annex 1 attached hereto (the “Standard Terms aiid 
Conditions”) are hereby agreed to and incorporated herein by reference and made a part of this 
Assignment and Assumption as if set forth herein i n  full. 

For an agreed consideration, [the][each] Assignor hereby irrevocably sells and assigns to [the 
Assignee] [tlie respective Assignees], and [the][each] Assignee hereby irrevocably purchases and 
assumes from [the Assignor] [the respective Assignors], subject to and in accordance with tlie Standard 
Terms and Conditions and the Credit Agreement. as of the Assignment Effective Date inserted by the 
Administrative Agent as contcinplated belo~7 (i) all of [tlie Assignor’s] [the respective Assignors‘] 
rights and obligations in  [its capacity as a Lendcr][their respective capacities as Lenders] under the 
Credit Agreement aiid any other documents or iiistrunieiits delivered pursuant thereto to the extent 
related to the amount and percentage interest identified below of all of such outstanding rights aiid 
obligations of [the Assignor][tlie respective Assignors] under the respective facilities identified below, 
and (ii) to the extent permitted to be assigned under applicable law, all claims, suits, causes of action 
and any other right of’ [the Assignor (in its capacily as a Leiider)][tlie respective Assignors (in their 
respective capacities as Lenders)] against any Person, whether ltiiowii or unlaiowii, arising under or in  
connection with the Credit Agreement. any other documents or instruments delivered pursuant thereto 
or the loan transactions governed thereby or in  any way based on or related to any of tlie foregoing, 
including, but not liini led to, contract claims. tort claims, malpractice claims, statutory claims and 811 
other claims at law or in  equity rclated to the rights and obligations sold and assigned pursuant to 
clause (i) above (the rights and obligations sold and assigned by [the][any] Assignor to [tlie] [any] 
Assignee pursuant to clauses (i) and (ii) above being referred to herein collectively as [tlie][an] 
“Assigned Interest.’). Each such sale and assignment is without recourse to [the][aiiy] Assignor and, 

’ For bracketed language liere and elsewhere i n  this tbrrii relating to the Assignor-(s), if the assignment is from a single 
Assignor, choose the lirst bi-acltetcd language. If  the assignment is li.0111 multiple Assignors, choose the second bracketed 
language. 

’ I-or bracketed language here and elscwhcre in this forin relating to the Assignee(s), if the assignment is to a single 
Assignee, choose the first bracketed language. I f  the assignment is to multiple Assignees, choose tlie second bracketed 
language. 

Select as appropriate. 

‘ Include bracketed language if there are either inultiple Assignors or multiple Assignees 
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cscept as expressly provided in this Assignment and Assuniption, without represcntation or warranty 
by [the] [any] Assignor. 

Assignee [SI’ Assignor[ s] ’ 

1. Assignor[s]: 

Ani oti nt of Percentage 
Aggregate Amount of Comniitmentl Assigned of 

Facility Cominitment/Loaiis Loans Coni rn i tnien t /  
Assigned7 for all Lender? Assigned8 ~ o a n s ~  

$ 9; YQ 

[Assignee is an [Affiliate][Approved Fund] of [idelel7ttfy Le~der]]  

3. B orro wer : TL~CSOI~ Electric Power Company, an Arizona corporation 

4. Adininistrative Agent: MUFG Union Bank, N.A., as the administrative agent under the 
Credit Agreement 

5 .  Credit Agreement: The $200,000,000 Credit Agreement, dated as of December 2, 
20 14, among Tucson Electric Power Company, an Arizona 
corporation, as Borrower, tlie Lenders iiaiiied therein and from 
time to time party thereto, U.S. Bank National Association, Wells 
Fargo Bank, National Association and The Bank of Nova Scotia, 
as Co-Documentation Agents, and MUFG Union Bank, N.A., as 
Administrative Agent. 

6 .  Assigned Interest [ s] : 

’ I,ist each Assignor, as appropriate. 

‘ List each Assignee, as appropriate. 

’ I nse 1-1 “ Revo I vi 11 g Co iii m i tine t i t /  lievol v in g Loans” and “Te i-m Coni m it ni e n t/Teriii Loa lis”. Each assign in en t by a Lender 
of all or aiiy portion of its Commitments and Loans dial1 be made as an assignment of a proportionate part of all tlie 
assigning L,encler’s rights and  obligations mder  this Agreement in respect of i t s  Revolving Commitineiits, Term 
C o iii 171 it iii e n t s ,  Revo I vi ng Loans a i d  Term Lon ns , 

Amount to be adjusted by tlie cotinterparties to take into accutiiit any payments or prepaynienk made between the Trade 
Date and tlie Assignment I;fft.ctive Date 

‘I Se(  forth, to at least 9 decimals, as a percentage of the Coiiiiiiitiiieiitiloans of all Lenders Lhereunder. 
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[7. Trade Date: 1 

Assignment Effective Date: , 20- 
I I  

The teriiis set forth in this Assigniiieiit and Assumption are hereby agreed to: 

ASS I GN 0 I-? [ S 1 

[NAME OF ASSIGNOR] 

By: 
Name: 
Title: 

F A M E  OF ASSIGNOR] 

By: 
Name: 
Title: 

ASSIGNEEIS] 

[NAME OF ASSIGNEE] 

By: 
Name: 
Title: 

V A M E  OF ASSIGNEE] 

By: 
Name: 
'Title: 

To  be completed if' the Assigiiol-(s) and the Assignee(s) intend that the iniiiimuni assignment amount is to be determined 
as of the Trade Date. 

I '  To be inserted h y  Administrative Agent and which shall be the effective date of recordation of transfer in  the Register 

I O  

thesefor. 
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[Consented to and]’* Accepted: 

MUFG UNION BANK, N.A., as 
Administrative Agent 

By : - 
Name : 
Title: 

[Consented to: 

TUCSON ELECTRIC POWER COMPANY, as 
R o rro we r 

By: 
Name: 
Title:]’3 

~~ 

I’ Except in  the case of  an assignment by a Lender to another Lender, an Affiliate of a Lender or an Approved Fund of any 
Lender, the Administrative Agent niiist give its prior written consent to siicli assignment. 

Except in the case o f  an assignment by a Lender to anoilier Lender, an Aftiliate of a Lender or an Approved Fund of any 
Lender. the Borrower must give its prior written consent to such assignment; provided, however, that the consent of the 
Borrower shall not be required ( i )  if aii Event o f  Default shall have occurred and be continuing or (ii) in connection with 
the initial syndication or the  Cominitmcnts and Loans. 

I3 
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ANNEX I 

TUCSON ELECTIIIC POWER COMPANY 

STANDARD TERMS AND CONDITIONS FOR 
ASSIGNMENT AND ASSUMPTION 

1. Representations and Warranties . 

1 .  I Assignor[sl. [The] [Each] Assignor (a) represents and warrants that (i) it is the 
legal and bcncficial owncr of [the][tlie relevant] Assigned Interest, (ii) [the][sucli] Assigned Interest is 
free and clear of any lien. encumbrance or othcr adverse claim, (iiij it has full power and authority, and 
has taken all action necessary, to execute and deliver this Assignment and Assumption and to 
consummate the transactions contemplated hereby and (iv) it is not a Defaulting Lender; aiid (b) 
assLiines 110 responsibility with respect to (i) any statements, warranties or representations made in or in 
connection with the Credit Agreement or any other Loan Document, (ii j the execution, legality, 
validity, enforceability, genuincness, sufiiciency or value of the Loan Docuiiieiits or any collateral 
tliereundcr, (iii) the financial condition of tlie Borrowcr, aiiy of its Subsidiaries or Affiliates or any 
other Person obligated in respect of any Loan Ilocument, or (iv) tlie perforinaiice or observance by tlie 
Borrower, aiiy of its Subsidiaries or Affiliates or any other Person of any of their respective obligations 
under any Loan Document. 

1.2. Assignee[s]. [Thel[Each] Assignee (a) represents and warrants that (i) it has full 
power and authority, and has taken all action necessary, to execute and deliver this Assignment and 
Assumption and to consummate the transactions contemplated hereby and to become a Lender under 
the Credit Agreement, (ii) it meets all the requirements to be an assignee under Section 9.04 of the 
Credit Agrccment (subject to such consents, if any, as may be required thereunder), (iii) fiom and after 
the Assignment Effectivc Date, it shall be bound by the provisions of the Credit Agreement as a 
Lender thereunder and, lo tlie extent of [the][the relevant] Assigned Interest, shall have the obligations 
of a Lender thereunder, (iv) i t  is sophisticated with respect to decisions to acquire assets of the type 
represented by tlie Assigned Interest and either it, or the Person exercising discretion in inaltiiig its 
decision to acquire the Assigned Interest, is experienced in acquiring assets of such type, (v) it lias 
rcccived a copy of the Credit Agreement, aiid has received or has been accorded the opportunity to 
rcceive copies of the most reccnt financial statements delivered pursuant to Section 5.01 thereof, as 
applicable, and sucli othcr documents and information as it d e e m  appropriate to make its own credit 
analysis and decision to enter into this Assignment and Assumption and to purchase [the][such] 
Assigned Interest, (vi) i t  has, independently and without reliance upon the Administrative Agent or any 
othcr Lcndcr aiid based on such documents and information as i t  has deenied appropriate, made its 
own credit analysis aiid dccision to ciiter into this hssigiinienl and hssuinptioii aiid to purchase 
[tIie][such] Assigned Interest, and (vii) if i t  is a Foreign Lender attached to this Assigninent and 
Assumption is any documentation required to be delivered by i t  pursuant to the terms of the Credit 
Agreement, duly completed and executed by [the][such] Assignee; (b) appoints and authorizes tlie 
Administrative Agent to take such action as agent on its behalf and to exercise such powers under the 
Loan Docuiiieiits as are delegated to the Adininistrative Agent by tlie terms thereof, together with such 
powers as are reasonably incidental thereto; and (cj agrees that (i) it will, independently aiid without 
reliance on the Administrative Agent, Lthe][any] Assignor or any other Lender, and based on such 
documents and inforination as it shall deem appropriate at the time, continue 10 make its own credit 
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decisions in taking or not taking action under the Loan Documents, and (ii) it will perform in 
accordance with their terms all of the obligations which by the terms of the Loan Documents are 
required to be performed by it as a Lender. If the Assignee is not already a Lender under the Credit 
Agrcemciit, attachcd to this Assignment and Assumption is a completed Admiiiistrative Questionnaire 
as to the Assignee. 

2. Payments. From and after the Assignment Effective Date, the Administrative 
Agent shall make all payments i n  respect of [the] [each] Assigned Interest (including payments of 
principal, interest, fees and other amounts) to [the][the relevant] Assignor for amounts which have 
accrued to but excluding the Assignment Effective Date aiid to [the] [the relevant] Assignee for 
amounts which have accrued fiom and aAer the Assignment Effective Date. 

3. General Provisions. This Assignment and Assuinption shall be binding upon, 
and inure to the benefit of. the parties hereto and their respective successors and assigns. This 
Assigniiient and Assumption may bc executcd i n  any number of counterparts, which together shall 
constitute one instrument. Delivery of an executed counterpart of a signature page of this Assignment 
and Assumption by telecopy or other electronic transmission shall be effective as dclivery of a 
n i  a i  u all y ex e cu t ed counterpart o f t h i s Assi gnm en t and A s sum p t i on. Th i s A ssi p i i e i i  t and As sump t i on 
shall be governed by, and construed in accordance with, the law of the State of New York. 



EXHIBIT 13-1 

[FORM OF OPINION OF TODD C .  I-IIXON, ESQ.] 

December 2, 20 14 

MUFG Union Bank, N.A., 

445 Soutli ~ igue roa  Street, 15‘”   lo or 
Los Angeles, California 90071 

as Administrative Agent and a Lender 

The Lenders listed on Schedule I hereto 

Ladies and Gentleinen: 

I ani Vice President aiid General Counsel of ‘Tucson Electric Power Company, an 
Arizona corporation (the “Company”), and have acted as such in  connection with the Credit 
Agreement, datcd as of December 2, 2014, among tlie Company, the Lenders party thereto, U.S. 
Rank National Association, Wclls Fargo Bank, National Association and The Bank of Nova 
Scotia. as Co-Documeiitation Agents, and MlJFG Uiiioii Bank, N.A., as Administrative Agent 
(the “Credit Agreement”). 

I n  so acting I have reviewed all corporate proceedings of the Company in 
connection with the autliorization, execution and delivery of the Credit Agreement, tlie 
promissory notes executed and delivered by the Company on the date hereof pursuant to Section 
2.07(e) of thc Credit Agreement (tlie “Notes”) and the fee letter agreement, dated December 2, 
20 14, between the Conipany and MUFG Union Bank, N.A., as Administrative Agent (the “Fee 
Lettcr”). I have also cxaniiiicd such other docuinents and satisfied myself as to such other 
matters as I have deeincd necessary as a basis for the opinions set forth below. I have relied as to 
various questions of [act upon tlic representations and warranties of tlie Company contained in 
the Credit Agreement and i n  the certificates of public officials and officers of the Company 
delivered thereunder. Unless otherwise specified herein, capitalized ternis used herein have the 
respective meanings set forth i n  the Credit Agreenient. 

Based upon and subject to thc foregoing, and subject also to tlie qualifications 
hereinafter set forth. I ani of the opinion that: 

1.  The Company (a) is duly organized, validly existing and in good standing 
under tlie laws of the jurisdiction of its organization, and (b) lias the corporate power and 
authority to own and operate its property, to lease the property i t  operates as lessee and to 
conduct the business in  whicli it is currently engaged. 

2. The Company has the corporate power and authority (a) to execute, 
deliver and perrooriii the Credit Agreement, the Notes and the Fee Letter and (b) to borrow 
under tlie Credit Agreement. The Company lias talteii all necessary corporate action to 
authorize (i) the exccution, delivery and performance of the Credit Agreement, the Notes 
and the Fee Letter aiid (ii) the borrowings under the Credit Agreement. 
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3. Tlie Credit Agreement, tlie Notes and the Fee Letter have been duly and 
validly executed and delivered on behalf of the Company. Tlie Credit Agreement, the 
Notes and tlie Fee Letter constitute legal, valid and binding obligations of the Company, 
enforceable against it i n  accordance with their respective terms except as enforceability 
may be limited by applicable bankruptcy, insolvency, reorganization, receivership, 
moratoriuin or other similar laws affecting the enforcement of creditors’ rights generally 
and by general equitable principles (whether eiiforcenient is sought by proceedings in 
equity or at law) and subject to any principles of public policy limiting the right to 
enforce indemnification or coiitribution provisions contained in  the Credit Agreement 
with respect to liabilities under federal or state securities laws. 

4. No consent or authorization of, tiling with or othcr act by or in respect of, 
any Governmental Authority or any other Person is required in  connection with the 
execution, delivery or perforniance by the Company of the Credit Agreement, the Notes 
or the Fee Letter or for borrowings by thc Coinpany under the Credit Agreement, except, 
with respect to Revolving Loans, tlie Order (Decision No. 73658) of the ACC relating 
thereto (which has been obtained and is, to the best of my kiiowledge, in fbll force and 
effect): provided, however, that I express no opinion as to coinpliancc with the securities 
or ‘.blue sl<~r” laws of any jurisdiction; and provided, further, with respect to the 
borrowing of the ’I‘eriii Loans, I have assumed that, on tlie Term Loan Funding Date, the 
aggregate amount of the Term Loans, together with any other debt of the Company 
outstanding as of siich date which when issued had a tcrm o r  not more than twelve 
months (excluding Revolving Loans), shall not exceed seven per cent of the total 
capitalization (within the meaning of Arizona Revised Statutes $40-302(D)) of the 
Coni pan y , 

5. The execution, delivery and performance by the Coinpany of the Credit 
Agreement, the Notes and the Fee Letter and the borrowings under tlie Credit Agreement 
will not (a) violate any law, rule or regulation of any Governinental Authority, which, in 
niy experience: is normally applicable to traiisactioiis of the type contemplated thereby or 
to entities similar to the Company, (b) violatc aiiy order of aiiy Governmental Authority 
of which I have knowledge, (c) violatc the Restated Articles of Incorporation, as 
amended, or Bylaws, as amended, of the Company, (d) violate or result in a default under 
any indenture, agreement or other instrument, of which I have knowledge, binding upon 
the Company or its assets (including, without limitation, the Indenture) or (e) result in, or 
require, tlie creation or imposition of any Lien on any of its properties or revenues other 
thaii as contemplated by the Credit Agrecment. 

6. Except as disclosed i n  the Disclosure Documents, there are no actions, 
suits or procccdings by or before any arbitrator or Governmental Authority pending 
against or, to my knowledgc, threatened against or affecting the Company or any of its 
Consolidated Subsidiaries (a) as to which there is, i n  my judgment, a reasonable 
possibility of an adverse determination and that, if adversely determined, would 
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individually or in the aggregate, in my judgment, result in a Material Adverse Effect or 
(b) that involve the Credit Agreement or any other Loan Document, or any transactions 
con t em p 1 at ed there i 11. 

This opinion is limited to the laws of the States of Arizona and New York, and the 
Ccderal laws of the United States of America. As to all matters of New Yorlt law, the Federal 
Power Act, as amended, or the Iiivestiiient Coinpany Act of 1940, as amended, I have relied, 
with your consent, upon the opinion of even date hcrewith rendered to you by Morgan, Lewis & 
Bocltius LLP ofNew York, New Yorlt, and the opinions expressed herein upon such reliance are 
subject to the same assumptions, qualificatioiis and liinitations set forth therein. 



December 2.20 14 
Page 4 

Morgan, Lewis & Bockius LLP is authorized to rely upon this letter as to matters 
of Arizona law. This lettcr is not being delivered for the benefit of, nor may it be relied upon by, 
any person or entity to which it is not specifically addressed or by which reliance is not expressly 
authorized hereby. Notwithstanding the foregoing, persons who subsequeiitly become Lenders 
(or participaiits in accordance with the terms of the Credit Agreement) may rely on this letter as 
of the time of its delivery on the date hereof as if this letter were addressed to them. 

Very truly yours, 

Todd C. Hixoii, Esq. 



SCHEDULE I 

LENDERS 

MUFG Union Bank, N.A. 

U.S. Bank National Association 

Wells Fargo Bank, National Association 

The Bank of Nova Scotia 



EXHIBIT l3-2 

IFORM OF OPINION OF MORGAN, LEWIS & BOCKIUS LLP] 

December 2, 20 14 

MUFG Union Bank, N.A., 

445 South Figueroa Street, 15“’ Floor 
Los Angeles, California 90071 

as Administrative Agent and a 1,ender 

The I,enders listed on Schedule I hereto 

I .ad i e s and Ge n 11 em en : 

We are counsel to Tucson Electric Power Company, an Arizona corporation (the 
-‘Company”), and have acted as sucli in connection with Credit Agreement, dated as of 
lleceniber 2, 201 4. among the Company, tlie Lenders party thereto, U.S. Baiilc Natioiial 
Association, Wells Fargo 13ank, National Association aiid The Bank of Nova Scotia, as Co- 
Documentation Agents, and MLJFG Union Bank, N.A., as Administrative Agent (the “Credit 
Agreement”). 

In so acting we have reviewed all corporate proceedings of the Company in 
connection with thc authorization, execution and delivery 01 the Credit Agreement, the 
promissory notes executed and delivered by the Company on the date liereof pursuant to Section 
2.07(e) ofthe Credit Agreement (the “Notes”) and the fee letter agreenient, dated Deccinber 2, 
2014, between the Company and MUFG Uiiion Bank, N.A., as Administrative Agent (the “Fee 
Lctter”). We have also examined such other documents and satisfied ourselves as to such other 
matters as we have deemed iicccssary as a basis for the opinions set foi-th below. We have relied 
as to various questions of fact upon the rcprescntations and warranties of the Coinpany contained 
i n  tlie Credit Agreement aiid i n  the certificates of’ public officials and oflicers of the Company 
delivered thereunder. Unless otherwise specified liercin, capitalized terms used herein have the 
rcspcctive meanings set lorth i n  the Credit Agreement. 

Based upon and subject to the foregoing, and subject also to the qualifications 
hereinafter set forth, we are of the opinion that: 

1. The Company (a) is validly existing and in good standing under tlie laws 
ofthe jurisdiction of its organization, and (b) has the corporate power and authority to own and 
operate its property, to lease the property it opcrates as lcssee aiid to conduct the business in 
which j t  is currently engaged. 
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2. Tlic Company has tlie corporate power and authority (a) to execute, 
deliver and perform the Credit Agreement, the Notes and the Fee Letter and (b) to borrow under 
the Credit Agreement. The Company has taken all necessary corporate action to authorize (i) tlie 
execution, delivery and performance of the Credit Agreement, the Notes and the Fee Letter, and 
(ii) the borrowings under the Credit Agreement. 

3 .  The Credit Agreement, the Notes and the Fee Letter have been duly and 
validly executed and delivered on behalf of the Company, The Credit Agreement, the Notes and 
the Fee Letter constitute legal, valid and binding obligations of the Company, enforceable 
against it i n  accordance with their respective terms, except as enforceability may be limited by 
applicable bankruptcy, insolvency, reorganization, receivership, moratorium or other siiiiilar 
laws afl’ecting the enforcement of creditors’ rights generally and by general equitable principles 
(whether enforcement is sough1 by proceedings in equity or at law) and subject to any principles 
of public policy limiting the right to enforce indemnification or contribution provisions contailled 
i n  the Credit Agreeinent with respect to liabilities under federal or state securities laws. 

4. No consent or authorization of, filing with or other act by or in  respect of, 
any Governinental Autliorily of the State of Ncw York, the Federal Energy Regulatory 
Coniinission (“FERC”) or the Arizona Corporation Coniinission (“ACC”) is required in 
connection with the execution, delivery or performance by the Comjxmy of the Credit 
Agreement, the Notcs and thc Fee Letter or lor borrowings by the Company under the Credit 
Agreement. except, with respect to Revolving Loans, the Order (Decision No. 73658) of the 
ACC relating thereto (which Iias been obtaiiicd and is, to the best of our knowledge, in  full force 
and effect): provided, however, that we express no opiiiion in this paragraph as to compliance 
with the securities or “blue sky” laws of any jurisdiction; and provided, fLirther, with respect to 
the borrowing of the Term Loans, we have assumed that, on the Term Loan Funding Date, the 
aggregate amount of thc Term Loans, together with any other debt of the Company outstanding 
as of such date which when issued had a term of not more than twelve months (excluding 
Revolving Loans), shall not excccd seven per cent of the total capitalization (within the meaning 
of Arizona Revised Statutes $40-302(D)) of the Company. 

5. The execution, delivery and performance by the Company of the Credit 
Agreement, tlie Notes and the Fee Letter and the borrowings under the Credit Agreement will not 
violate (a) any applicable law oftlie State ofNcw York or aiiy law administered by or any rule or 
regulation of the FERC or the ACC, (b) the Company’s Restated Articles of Incorporation, as 
aincnded, or Bylaws, as amended, (c) the Indenture or (d) any agreement or other instrument, of 
which we have knowlcdge, (1) to which the Company is a party relating to pollution control 
revenue bonds or industrial development revenue bonds issued to finance projects of the 
Company or (2) to which the Company is a party relating to any Sale Leaseback consummated 
prior to the date hereof, and will not result in ,  or require, the creation or imposition of aiiy Lien 
on any of its properties or revenues other than as contemplated by the Credit Agreement. 

DU I / s 1349304.4 



December 2,20 14 
Page 3 

6 .  The Coinpany is not an “investment company”, or a company “controlled” 
by an “iiivestiiieiit company”, within the meaning of the Investment Company Act of 1940, as 
amended. 

‘I’his opinion is limited to the laws of the States of New York and Arizona, and the 
federal laws of the United States of America. As to all matters of law of tlie State of Arizona, we 
have relied, with ).our consent, upon the opinion of even datc herewith rendered to you by Todd 
C. I-Iixon, Esq., Vice President and General Counsel of the Company, and the opinions expressed 
herein upon such reliaiice are subject to the same assumptions, qnalifications and limitations set 
forth therein . 

Todd C. Wixon, Esq. is authorized to rely upoii this letter as to matters of New 
York and, to the extent stated in his opinion, federal law. This letter is not being delivered for 
tlie benefit of. nor may it be relied upoii by, any person or entity to which it is not specifically 
addressed or by which reliance is not expressly authorized hercby. Notwithstanding the 
foregoing, persons who subsequently become Lenders (or participants in accordance with the 
t e r m  of tlie Credit Agreement) may rely on this letter as of the time of its delivery on the date 
hereof as if this letter were addressed to them. 

Very truly yours, 



SCHEDULE I 

LENDERS 

MUFG Union Bank, N.A. 

U.S. Bank National Association 

Wells Fargo Bank, National Association 

The Bank ofNova Scotia 



EXHIBIT C-1 

U.S. TAX COMPLIANCE CERTIFICATE 
(For Foreign Lenders That Are Not Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Credit Agreement dated as of December 2, 2014 (as 
amended, supplemented or otherwise modified froin time to time, the "Credit Agreement"), 
among TLICSOII Electric Power Company, an Arizona corporation (the "Borroiver"), the Lenders 
narned therein and from time to time party thereto, U.S. Bank National Association, Wells Fargo 
Bank, National Association and The Bank of Nova Scotia, as Co-Documentation Agents, and 
MUFG Union Bank, N.A., as Administrative Agent. Unless otherwise defined herein, ternis 
defined in  the Credit Agreement and used herein shall have the meanings given to them in tlie 
Credit Agreement. 

Pursuant to the provisions of Section 2.14(g) of the Credit Agreement, the undersigned 
hereby certifies that (i) it is the sole record and beneficial owner of the Loan(s) (as well as any 
promissory note(s) evidencing such Loan(s)) in respect of which it is providing this certificate, 
(ii) it is not a bank within the meaning of Section 881(c)(3)(A) of the Code, (iii) it is not a ten 
percent shareholder of the Borrower within the meaning of Section 871 (h)(3)(B) of the Code and 
(iv) it is not a controlled foreign corporation related to tlie Borrower as described in Section 
88 l(c)(3)(C) of the Code. 

The undersigned has furnished the Administrative Agent and the Borrower with a 
certificate of its non-U.S. Person status on the applicable IRS Forin W-8BEN or IRS Forin 
W-8BEN-E (or any successor form). By executing this certificate, the undersigned agrees that 
(1) if the information provided on this certificate changes, the undersigned shall promptly so 
inform the Borrower aiid the Administrative Agent, and (2) the undersigned shall have at all 
times furnished tlie Borrower aiid the Administrative Agent with a properly coinpleted and 
currently effective certificate in either the calendar year in which each payinelit is to be made to 
the undersigned, or in either of the two calendar years preceding sucli payments. 

[NAME OF LENDER] 

By: 
Name: 
Title: 
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EXHIBIT C-2 

U.S. TAX COMPLIANCE CERTIFICATE 
(For Foreign Participants That Are Not Partnerships For U.S. Federal Incoine Tax Purposes) 

Reference is hereby made to the Credit Agreement dated as of December 2, 2014 (as 
amended, supplemented or otherwise inodified from time to time, the “Credif Agreemzenf”), 
among Tucson Electric Power Company, an Arizona corporation (tlie “Borrower”), the Lenders 
named therein and from time to time party thereto, U.S. Bank National Association, Wells Fargo 
Bank, National Association and The Bank of Nova Scotia, as Co-Documentation Agents, and 
MUFG llnion Bank, N.A., as Administrative Agent. Unless otherwise defined herein, t e r m  
defined in the Credit Agreement and used herein shall have the meanings given to them in the 
Credit Agreement. 

Pursuant to the provisions of Section 2.14(g) of the Credit Agreement, the undersigned 
hereby certifies that (i) it is the solc record and beneficial owner of the participation in respect of 
which it is proxliding this certificate, (ii) it is not a bank withiii the meaning of Section 
881(c)(3)(A) of the Code, (iii) i t  is not a ten percent shareholder of the Borrower within the 
meaning of Section 871 (h)(3)(B) of the Code, and (iv) it is not a controlled foreign corporation 
related to the Borrower as described in Section 88 1 (c)(;)(C) of the Code. 

The undersigned has furnished its participating Lender with a certificate of its non-U.S. 
Person status on the applicable IRS Forin W-8BEN or TRS Form W-8BEN-E (or any successor 
form). By executing this certificate, the undersigned agrees that (1) if tlie jiiforination provided 
011 this certificatc changes, the undersigned shall promptly so inform such Lender in writing, and 
(2) the undersigned shall have at all times furnished such Lender with a properly coinpleted and 
curreiitly effective certificate in  either the caleiidar ycar in which each payment is to be made to 
the undersigned, or in  either of tlie two calendar years preceding such payments. 

[NAME OF PARTICIPANT] 

By: 
Name : 
Title: 

Date: 2oc 1 
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EXHIBIT C-3 

U.S. TAX COMPLIANCE CERTIFICATE 
(For Foreign Participants That Are Partnerships For U.S. Federal Iiicoine Tax Purposes) 

Reference is hereby made to the Credit Agreement dated as of December 2, 2014 (as 
amended, suppleiiiented or otherwise modified from time to time, the “Credit Agrermrzt”), 
among ‘Yucson Electric Power Company, an Arizona corporation (the “Borro~oer”)~ the Lenders 
named therein and from time to time party thereto, U.S. Bank National Association, Wells Fargo 
Bank, Natioiial Association and The Bank of Nova Scotia, as Co-Documentatioii Agents, and 
MUFG Union Bank, N A ,  as Administrative Agent. Unless otherwise defined herein, terms 
defincd in the Credit Agreement and used herein shall have the meanings given to thein in the 
Credit Agreement. 

Pursuant to the provisions of Section 2,14(g) of tlie Credit Agreement, the undersigned 
hereby certifies that ( i )  it is tlie sole record owner of the participation in respect of which it is 
providing this certificate, (ii) its direct or indirect partiiers/meinbers are the sole beneficial 
owners of such participation, (iii) with respect such participation, neither the undersigned nor 
any of its direct or indirect partners/mernbers is a bank extending credit pursuant to a loan 
agreement entered into in the ordinary course of its trade or business within the iiieaning of 
Section 881(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/inembers is a ten 
percent shareholder of tlie Borrower within the meaning of Section 871 (h)(3)(B) of the Code and 
(v) none of its direct or indirect partiiers/tiiembers is a controlled foreign corporation related to 
the Borrower as described i n  Section 881(c)(3)(C) of tlie Code. 

The undersigned has fkrllished its participating Lender with IRS Form W-XIMY (or any 
successor form) accompanied by a completed withholding stateinelit and one of the followiiig 
forms from each of its partners/members that is claiming tlie portfolio interest exemption: (i) the 
applicable IRS Foriii W-8BEN or IRS Foriii W-8BEN-E (or any successor form or other 
applicable version of IRS Form W-8) or (ii) ail IRS Form W-81MY (or any successor form) 
accompanied by the applicable IRS Forin W-8BEN or IRS Foriii W-8BEN-E (or any successor 
forins or other applicable version of IRS Foriii W-8) from each of such partner’dmember’s 
beneficial owners that is claimiiig the portfolio interest exemption. By executing this certificate, 
the undersigned agrees that (1) if the inforiiiation provided on this certificate changes, the 
undersigned shall promptly so inform such Lender and (2) tlie undersigned shall have at all times 
furnished such Lender with a properly completed and currently effective certificate in either the 
caleiidar year in  which each payment is to be made to the undersigned, or in either of tlie two 
calendar ycars preceding such payments. 

[NAME OF PARTICIPANT] 

B i : 
N alii e : 
Title: 



EXHIBIT C-4 

U.S. TAX COMPLIANCE CERTIFICATE 
(For Foreign Lenders That Are Partnerships For U.S. Federal Income Tax Purposes) 

Reference is hereby made to the Credit Agreement dated as of December 2, 2014 (as 
amcnded, supplemented or otherwise modified from time to time, the “Credit Agreemenf”), 
among Tucson Electric Power Company, an Arizona corporation (the “Borrorver”), the Lenders 
named therein and fro111 time to time party thereto, U.S. Bank National Association, Wells Fargo 
Bank, Natioiial Association and The Bank of Nova Scotia, as Co-Documentation Agents, and 
MUFG Union Bank, N.A., as Administrative Agent. Unless otherwise defined herein, terms 
defined i n  the Credit Agreement and used herein shall have the meanings given to them in the 
Credit Agreement. 

Pursuant to the provisions of Section 2.14(g) of the Credit Agreement, the undersigned 
hereby certifies that ( i )  i t  is the sole record owner of the Loan(s) (as well as any promissory 
iiote(s) evidencing such Loan(s)) in respect of which i t  is providing this certificate, (ii) its direct 
or indirect partiiers/meinbers are the solc beneficial owiiers of such Loan(s) (as well as any 
promissory note(s) evidencing such Loan(s)), (iii) with respect to the extensions of credit 
pursuant to the Credit Agreenient or any other Loan Document, neither the undersigned nor any 
of its direct or indirect partners/menibers is a bank extending credit pursuant to a loan agreement 
ciitcrcd into in  the ordinary course of its trade or business within the meaning of Section 
88l(c)(3)(A) of the Code, (iv) none of its direct or indirect partners/members is a ten percent 
shareholder of the Borrower within the meaning of Section 87 l(h)(3)(B) of the Code and (v) 
none of its direct or indirect partners/members is a controlled foreign corporation related to the 
Borrower as described in Section 88 1 (c)(3)(C) of the Code. 

The undersigned has furnished the Administrative Agent and the Borrower with IRS 
Forin W-8IMY (or any successor form) accompanied by a completed wilhholding statement and 
one of the following forms fiom each of its partners/inembers that is claiiiiing the portfolio 
interest exemption: (i) the applicable IRS Forin W-8BEN or TRS Forin W-8BEN-E (or any 
successor form or other applicable version of IRS Forin W-8) or (ii) an IRS Forin W-8IMY (or 
any successor form) accompanicd by the applicable IRS Form W-8BEN or IRS Forin W-8BEN- 
E (or any successor forms or other applicable version of IRS Forin W-8) from each of such 
partiier’s/iiieiiiber’s beneficial owners that is claiming the portfolio interest exemption. By 
executing this certificate, the undersigned agrees that (1)  if the information provided on this 
certilicate changes, the undersigned shall proinptly so inform the Borrower and the 
Adniiiiistralive Agent, and (2) the undersigned shall have at all times furnished the Borrower and 
the Adininistrative Agcnt with a properly completed and currently effective certificate in either 
the calendar year i n  which each payment is to be made to the undersigned, or in either of the two 
calendar years preceding such payments. 

[NAME O F  LENDER] 

Namc: 
Title: 



Tucson Electric Power Company 

Officer’s Certificate 

The undersigned, Kentton C. Grant, the Vice President and Treasurer of Tucson 
Electric Power Company, an Arizona Corporation (the “Company”), pursuant to Sections 4.0 1 (d), 
(0, (g), (h) and (i) of the Credit Agreement, dated as of December 2,2014, among the Company, 
the Lenders party thereto, U.S. Bank National Association, Wells Fargo Bank, National 
Association and The Bank of Nova Scotia, as Co-Documentation Agents, and MUFG Union 
Bank, N.A., as Administrative Agent (the “Credit Agreement”), DOES HEREBY CERTIFY AS 
FOLLOWS: 

1. the representations and warranties of the Company set forth in the Credit Agreement and 
the other Loan Documents are true and correct on and as of the date hereof; 

2. no Default or Event of Default has occurred and is continuing as of the date hereofi 

3. the Company and its Subsidiaries have no outstanding indebtedness or preferred stock 
other than (a) the Obligations and (b) the Indebtedness described in the Disclosure 
Documents; 

4. all requisite Governmental Authorities (including, without limitation, the ACC and all 
other regulatory authorities) and third parties have approved or consented to the Credit 
Agreement and the other Loan Documents and the other transactions contemplated 
thereby to the extent required; 

5.  no stay of any applicable regulatory approval has been issued and there is no litigation or 
other governmental, administrative or judicial action, actual or, to the knowledge of the 
Company, threatened, that could reasonably be expected to restrain, prevent or impose 
burdensome conditions on the Credit Agreement, the other Loan Documents or the 
Transactions; 

6. the Capital Stock of the Company (to the extent owned by UNS Energy Corporation, 
which owns all Capital Stock of the Company) is free and clear of any Liens; 

7. the attached copies of the Indenture (including all amendments and supplements 
thereto and all officer’s certificates establishing the terms of each series of securities 
issued thereunder), are true, correct and complete copies thereof and are in full force 
and effect on the date hereof; and 

8. the attached copy of the Arizona Corporation Commission Order (Decision No. 73658), 
dated February 6,2013, authorizing the Revolving Loans, is a true, correct and complete 
copy thereof and is in full force and effect on the date hereof. 

All capitalized terms used herein but not defined herein shall have the meanings 
assigned to them in the Credit Agreement. 
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IN WITNESS THEREOF, the undersigned has hereunto set his hand this 2nd day 
of December, 2014. 

Name: Kentton C. Grant' 
Title: Vice President and Treasurer 
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TUCSON ELECTRIC POWER COMPANY 

TO 

U.S. BANK NATIONAL ASSOCIATION, 
Trustee 

Indenture 
(For Unsecured Debt Securities) . 
Dated as of November 1,2011 



TUCSON ELECTRIC POWER COMPANY 

Reconciliation and tie between Trust Indenture Act of 1939 
and Indenture (For Unsecured Debt Securities) dated as of November 1. 201 1 

Trust Indenture Act Section 
$3 10 (a)(l) ...................................................................................... 

(a)(2) ...................................................................................... 
(a)(3) ...................................................................................... 
(a)(4) ...................................................................................... 
(b) .......................................................................................... 

$31 1 (a) .......................................................................................... 
(b) .......................................................................................... 

$312 (a) .......................................................................................... 
(b) .......................................................................................... 
(c) .......................................................................................... 

$3 13 (a) .......................................................................................... 
(b)( 1) ..................................................................................... 
(b)(2) ..................................................................................... 
(c) .......................................................................................... 
(d) .......................................................................................... 

(a)(4) ...................................................................................... 
$3 14 (a) .......................................................................................... 

(b) .......................................................................................... 
(c)(l) ...................................................................................... 
(c)(2) ...................................................................................... 
(c)(3) ...................................................................................... 
(d) .......................................................................................... 
(e) .......................................................................................... 

6315 (a) .......................................................................................... 
(b) .......................................................................................... 
(c) .......................................................................................... 
(d) .......................................................................................... 
(e) .......................................................................................... 

$316 (a) .......................................................................................... 
(a)(l)(A) ................................................................................ 
(a)(l)(B) ................................................................................ 

.............. 

.............................................................. 

.............................................................. 
(b) ..................................................................... .............. 

$3 18 (a) .......................................................................................... 

Indenture Section 
909 
909 
914 
Not Applicable 
908. 910 
913 
913 
1001 
1001 
1001 
1007 
Not Applicable 
1002 
1002 
1002 
1002 
606 
Not Applicable 
102 
102 
Not Appiicable 
Not Applicable 
102 
901. 903 
902 
901 
901 
814 
812. 813 
802. 812 
813 
Not Applicable 
808 
803 
804 
603 
107 

Note: This reconciliation and tie shall not. for any puITose. be deemed to be a pan of the 
Indenture . 

DBl /  67758452.12 
1 



TABLE OF CONTENTS* 

PARTIES ......................................................................................................................................... 1 
RECITAL OF THE COMPANY ..................................................................................................... 1 

ARTICLE ONE DEFINITIONS AND OTHER PROVISIONS OF GENERAL 
APPLICATION ................................................................................... 1 

Defrnitions ...................................................................................... 1 SECTION 101 . 
Act .................................................................................................................... 2 
Affiliate .................................................................................................................. 2 
Authenticating Agent ............................................................................................. 2 

Benefitted Securities .............................................................................................. 2 
Board of Directors .................................................................................................. 2 
Board Resolution .......................................................... : ........................................ 2 
Business Day .......................................................................................................... 2 
Capital Lease Obligations .......................................................................... 
Commission ............................................................................................... 
Company ................................................................................................................ 3 
Company Request or Company Order ................................................................... 3 

Authorized Officer ................................................................................................. 2 

Corporate Trust Office ........................................................................................... 3 
Corporation ............................................................................................................ 3 
Debt .................................................................................................. 
Defaulted Interest ................................................................................................... 3 
Discount Security ................................................................................................... 3 
Dollar or $ .............................................................................................................. 3 
Eligible Obligations ............................................................................................... 4 
Event of Default ................... ...................................................................... 4 
Excepted Property ................ ...................................................................... 4 
Existing Capital Lease Obligations ........................................................................ 4 
Government Obligations ........................................................................................ 4 
Governmental Authority ........................................................................................ 4 
Holder .................................................................................................................... 4 
Indenrure ................................................................................................................ 4 
interest .................................................................................................................... 5 
Interest Payment Date ............................................................................................ 5 
Investment Securities .. ....................................................... 5 
Lien ................................................................................. ............................. 5 
Maturity .................. ............................. ............................. 5 

Mortgage Indenture ................................................................ 6 
Officer's Certificate ................................................................ 6 

Mortgage Bonds ..... .......................................... ............. 6 

' Note: This table of contents shall not. for any purpose. be deemed to bc part of the Indenture . 

11 DB1167758462 I 2  



Opinion of Counsel ................................................................................................ 6 
......................................................................... 6 
......................................................................... 7 
......................................................................... 7 

.......... * ........................................ 7 
............................... .............................. * ........... 7 

............................. I.......... *. 7 
................................... 7 

........................................... 7 
Redemption Date ................................................................................................... 7 
Redemption Price ........ ......... .. ................ ......................... * .................... 7 
Regular Record Date ,........,.. .................. * ............................................ .,....... 7 
Release Date ......................... .......................................... 8 
Required Currency ................................................................................................. 8 
Responsible Officer ......... ..... ... ............ .. . ... . .... .... ..... ..., ........................... ........... .... 8 
San Carlos ................................ ........................................................... .... 8 
Secured Debt ...................... ..................... .....( .... . ...... . ....... . ........ ,.... 8 
Secured Obligations ... , .... . .. ............................................................ 8 
Securities ... ... . . . . .. .._. . .. . .... . . .. ............. ...., ........................ ... ............ ... 8 
Securities Act ..................... ............... .-. ......... . .... ............ 8 
Security Register and Security Registrar ... ............ ......... ........ .. ...... .... .... 8 
Special Record Date ........................................................................................... 8 
Stated Interest Rate .................................................................................................. 8 
Stated Maturity ....._......... ......... . ................................ ......., ...... 8 
supplemental indenture .................................................................................... . ..... 8 
Tangible Assets ........... ... . .. .... . .. ........................................................... 8 
Total Capitalization ... .. , ... ....... .. .. . . ..,..... . .... .... . . ... ... . .... .. ... .... .... ....... ....... ........ ... . . .... 9 
Tranche ................................................. .......................................... 9 
Trust Indenture Act . .... . . .. . .......................................... 9 
Trustee. .., . .. . . . . . . . .. . ... . ._. .. ... . . .. . *.. . . . . . . . . . . . . . . . . . .... . . ........................................... 9 
United States ............... ................................................................... 9 

Permitted Secured Debt ...................... 
Person , . ... . .... . . .... . 

SECTION 102. 
SECTION 103. 
SECTION 104. ...................................... 1 1 
SECTION 105. 
SECTION 106. 
SECTION 107. 
SECTION 108. 
SECTION 109. 
SECTION 110. 
SECTION 11  1. 
SECTION 1 12. ............................. 15 
SECTION 1 13. 
SECTION 114. 
SECTION 115. USA Patriot Act ......................................................... 15 
SECTION 11 6. Force Majeure .,, .. ...... ......... ...... ................... _....... . ........................ 16 

OB I / 677j8.162. I2 ... 
I l l  



ARTICLE TWO 

SECTION 201 . 
SECTION 202 . 

ARTICLE THREE 

SECTION 30 1 . 
SECTION 302 . 
SECTION 303 . 
SECTION 304 . 
SECTION 305 . 
SECTION 306 . 
SECTION 307 . 
SECTION 308 . 
SECTION 309 . 
SECTION 3 10 . 
SECTION 3 1 1 . 

ARTICLE FOUR 
SECTION 401 . 
SECTION 402 . 
SECTION 403 . 
SECTION 404 . 
SECTION 405 . 
SECTION 406 . 

ARTICLE FIVE 

SECTION 501 . 
SECTION 502 . 
SECTION 503 . 

ARTICLE SIX 
SECTION 601. 
SECTION 602 . 
SECTION 603 . 
SECTION 604 . 
SECTION 605 . 
SECTION 606 . 
SECTION 607 . 

ARTICLE SEVEN 
SECTION 70 1 . 
SECTION 702 . 
SECTION 703 . 

ARTICLE EIGHT 

SECTION 801 . 
SECTION 802 . 

Dl3 I /  67738462.12 

SECURITY FORMS ......................................................................... 16 

Forms Generally ........................................................................... 16 
Form of Trustee’s Certificate of Authentication .......................... 16 

THE SECURITIES ........................................... 
Amount Unlimited; Issuable in Series ......................................... 17 
Denominations ............................................................................. 21 
Execution, Authentication, Delivery and Dating ......................... 21 
Global or Temporary Securities ................ .............................. 23 
Registration, Registration of Transfer and Exchange .................. 24 

Payment of Interest; Interest Rights Preserved ... 
Persons Deemed Owners .................................... 
Cancellation by Security Registrar ..................... 

Payment to Be in Proper Currency .............................................. 28 

REDEMPTION OF SECURITIES ............. ...................................... 28 

Election to Redeem; Notice to Trustee ........................................ 29 
Selection of Securities to Be Redeemed ...................................... 29 
Notice of Redemption .................................................................. 29 
Securities Payable on Redemption Date ...................................... 31 
Securities Redeemed in Part ........................................................ 31 

Mutilated, Destroyed, Lost and Stolen Securities ........................ 25 

Computation of Interest ............................................................... 28 

Applicability of Article ................................................................ 28 

SINKING FUNDS .............................................................. 
Applicability of Article ................................................................ 31 
Satisfaction of Sinking Fund Payments with Securities .............. 32 
Redemption of Securities for Sinking Fund ................................. 32 

Payment of Principal, Premium and Interest ............................... 33 

Corporate Existence .................................. .................... 35 

COVENANTS ................................................................................... 33 

Maintenance of Office or Agency ................................................ 33 
Money for Securities Payments to Be Held in Trust ................... 34 

Limitation on Secured Debt ......................................................... 35 
Annual Officer’s Certificate as to Compliance .......... 
Waiver of Certain Covenants .. .................... 42 

SATISFACTION AND DISCHARGE .... 
SatisEaction and Discharge of Securities ........................ 
Satisfaction and Discharge of Indenture ...................................... 45 

............. 45 

EVENTS OF DEFAULT; REMEDIES ............................................. 46 

................................................ 46 

Application of Trust Money .................................. 

Events of Default ................... 
Acceleration of Maturity; Res ion and Ailnulment ....... 48 

iv 



SECTION 803 . 

SECTION 804 . 
SECTION 805 . 

SECTION 806 . 
SECTION 807 . 
SECTION 808 . 

SECTION 809 . 
SECTION 8 10 . 
SECTION 8 1 1 . 
SECTION 8 12 . 
SECTION 8 13 . 
SECTION 814 . 
SECTION 815 . 

ARTICLE NINE 
SECTION 90 1 . 
SECTION 902 . 
SECTION 903 . 
SECTION 904 . 
SECTION 905 . 
SECTION 906 . 
SECTION 907 . 
SECTION 908 . 
SECTION 909 . 
SECTION 910 . 
SECTION 91 1 . 
SECTION 9 12 . 

SECTION 9 13 . 
SECTION 914 . 
SECTION 9 1 5 . 

ARTICLE TEN 

SECTION 100 1 . 
SECTION 1002 . 

ARTICLE ELEVEN 

SECTION 1101 . 
SECTION 1 102 . 
SECTION 1103 . 

ARTICLE TWELVE 

Collection of Indebtedness and Suits for Enforcement by 
Trustee .......................................................................................... 49 
Trustee May File Proofs of Claim ............... ............................ 49 
Trustee May Enforce Claims Without Poss 
Securities ...................................................................................... 50 
Application of Money Collected .................................................. 50 
Limitation on Suits ....................................................................... 51 
Unconditional Right of Holders to Receive Principal, 
Premium and Interest ................................................................... 51 
Restoration of Rights and Remedies ............................................. 52 
Rights and Remedies Cumulative ................................................ 52 
Delay or Omission Not Waiver .................................................... 52 
Control by Holders of Securities .................................................. 52 
Waiver of Past Defaults ............................................................... 53 
Undertaking for Costs .................................................................. 53 
Waiver of Usury, Stay or Extension Laws ................................... 53 

THE TRUSTEE ................................................................................. 54 

Certain Duties and Responsibilities ............................................. 54 
Notice of Defaults ........................................................................ 55 
Certain Rights of Trustee ............................................................. 55 
Not Responsible for Recitals or Issuance of Securities ............... 57 
May Hold Securities .................................................................... 57 
Money Held in Trust .................................................................... 57 
Compensation and Reimbursement ............................................. 57 
Disqualification; Conflicting Interests ......................................... 58 
Corporate Trustee Required; Eligibility ....................................... 59 
Resignation and Removal; Appointment of Successor ................ 59 
Acceptance of Appointment by Successor .................................. 61 
Merger, Conversion, Consolidation or Succession to 
Business ....................................................................................... 62 
Preferential Collection of Claims Against Company ................... 62 
Co-trustees and Separate Trustees ............................................... 62 
Appointment of Authenticating Agent ......................................... 64 

COMPANY . .............................................................. 65 

Lists of Holders ............................................................................ 65 
Repoi-ts by Tiustee and Company ..................................... ... 66 

CONSOLIDATION. MERGER, CONVEYANCE OR OTHER 
TRANSFER ...................................................... 66 

Company May Consolidate, etc., Only on Certain Terms . 
Succcssor Coiporation Substituted .................................... 
Limitations ..................................... ..................... 67 

SUPPLEMENTAL INDENTURES ............ ..................... 68 

HOLDERS’ LISTS AND REPORTS BY TRUSTEE AND 

UBI/ 6175S462.12 
V 



SECTION 120 1 . 
SECTION 1202 . 
SECTION 1203 . 
SECTION 1204 . 
SECTION 1205 . 
SECTION 1206 . 
SECTION 1207 . 

ARTICLE THIRTEEN 
SECTION 130 1 . 
SECTION 1302 . 
SECTION 1303 . 
SECTION 1304. 
SECTION 1305 . 

SECTION 1306 . 
SECTION 1307 . 

ARTICLE FOURTEEN 

SECTION 1401 

Supplemental Indentures Without Consent of Holders ............... 68 
Supplemental Indentures With Consent of Holders ..................... 70 
Execution of Supplemental Indentures ........................................ 

MEETINGS OF HOLDERS; ACTION WITHOUT MEETING ...... 73 
Purposes for Which Meetings May Be Called ............................. 73 
Call, Notice and Place of Meetings .............................................. 73 
Persons Entitled to Vote at Meetings ........................................... 74 

Attendance at Meetings; Determination of Voting Rights; 
Conduct and Adjournment of Meetings ....................................... 75 
Counting Votes and Recording Action of Meetings .................... 76 
Action Without Meeting .............................................................. 76 

IMMUNITY OF INCORPORATORS, SHAREHOLDERS, 
OFFICERS AND DIRECTORS ........................................................ 76 

Liability Solely Corporate ............................................................ 76 

Quorum; Action ........................................................................... 74 

DB1i67758462.11 
vi 



INDENTURE, dated as of November 1,201 1, between TUCSON ELECTRIC 
POWER COMPANY, a corporation duly organized and existing under the laws of the State of 
Arizona (herein called the “Companyy7), having its principal office at 88 East Broadway Blvd., 
Tucson, Arizona 85702, and U.S. BANK NATIONAL ASSOCIATION, a national banking 
association, having its designated corporate trust office at 100 Wall Street, Suite 1600, New 
York, New York 10005, as Trustee (herein called the “Trustee”). 

‘ 

RECITAL OF THE COMPANY 

The Company has duly authorized the execution and delivery- of this Indenture to 
provide for the issuance fiom time to time of its unsecured debentures, notes or other evidences 
of indebtedness (herein called the “Securities”), in an unlimited aggregate principal amount to be 
issued in one or more series as contemplated herein; and all acts necessary to make this Indenture 
a valid agreement of the Company have been performed. 

For all purposes of this Indenture, except as otherwise expressly provided or 
unless the context otherwise requires, capitalized terms used herein shall have the meanings 
assigned to them in Article One of this Indenture. 

NOW, THEREFORE, THIS INDENTURE WITNESSETH: 

For and in consideration of the premises and the purchase of the Securities by the 
Holders thereof, it is mutually covenanted and agreed, for the equal and proportionate benefit of 
all Holders of the Securities or of any series thereof, as follows: 

ARTICLE ONE 

Definitions and Other Provisions of General Application 

SECTION ? G I .  Gefinitions. 

For all purposes of this Indenture, except as otherwise expressly provided or 
unless the context otherwise requires: 

(a) the terms defined in this Article have the meanings assigned to them in 
this Article and include the plural as well as the singular; 

(b) all terms used herein without definition which are defined in the Trust 
Indenhire Act, as in effect on the date of the execution and delivery of this Indenture, 
either directly or by reference therein, have the meanings assigned to them therein; 

(c) all accounting terms not otherwise defined herein have the meanings 
assigned to them in accordance with generally accepted accounting principles in the 
United States, and, except as otherwise herein expressly provided, the term “generally 
accepted accounting principles” with respect to any computation required or permitted 
hereunder shall mean such accounting principles as are generally accepted in the United 
States at the date of such computation or, at the election of the Company froin time to 
Lime, at the date of the execution and delivery of this Indenture; provided, however, that 

1 
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in determining generally accepted accounting principles applicable to the Company, 
effect shall be given, to the extent required, to any order, rule or regulation of any 
adiiiinistrative agency, regulatory authority or other governmental body having 
jurisdiction over the Company; and 

(d) the words “herein”, “hereof” and “hereunder” and other words of similar 
import refer to this Indenture as a whole and not to any particular Article, Section or 
other subdivision. 

Certain terms, used principally in Article Nine, are defined in that Article. 

“Act”, when used with respect to any Holder of a Security, has the meaning 
specified in Section 104. 

“Affiliate” of any specified Person means any other Person directly or indirectly 
controlling or controlled by or under direct or indirect common control with such specified 
Person. For the purposes of this definition, “control” when used with respect to any specified 
Person means the power to direct the management and policies 6f such Person, directly or 
through one or more intermediaries, whether through the ownership of voting securities, by 
contract or otherwise; and the terms “controlling” and ‘ccontrolled‘y have meanings correlative 
to the foregoing. 

“Authenticating Agent” means any Person (other than the Company or an 
Affiliate of the Company) authorized by the Trustee pursuant to Section 915 to act on behalf of 
the Trustee to authenticate one or more series of Securities or Tranche thereof. 

“Authorized Officer” means the Chairman of the Board of Directors, the Vice 
Chairman, the President, any Vice President, the Treasurer, any Assistant Treasurer, or any other 
officer, manager or agent of the Company duly authorized by a Board Resolution to act in 
respect of matters relating to this Indenture. 

“Benefitted Securities” has the meaning specified in Section 605. 

“Board of Directors” means either the board of directors, the board of managers 
or similar governing body of the Company or any committee thereof duly authorized to act in 
respect of matters relating to this Indenture. 

“Board Resolution” means a copy of a resolution or resolutions certified by the 
Secretary or an Assistant Secretary of the Company to have been duly adopted by the Board of 
Directors and to be in full force and effect on the date of such certification, and delivered to the 
Trustee. 

“Busiuess Day”, when used with respect to a Place of Payment or any other 
particular location specified in the Securities or this Indenture, means any day, other than a 
Saturday or Sunday, which is not a day on which banking institutions or trust companies in such 
Place of Payment or other location are authorized or required by law, regulation or executive 
order to remain closed or which is not a day on which the Corporate Trust Office is closed for 
business, except as may be otherwise specified as contemplated by Section 301. 
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‘(Capital Lease Obligations” has the meaning specified in Section 605. 

‘‘Commission’’ means the United States Securities and Exchange Conunission, as 
from time to time constituted, created under the Securities Exchange Act of 1934, as amended, 
or, if at any time after the date of execution and delivery of this Indenture such Commission is 
not existing and performing the duties now assigned to it under the Trust Indenture Act, then the 
body, if any, performing such duties at such time. 

“Company” means the Person named as the “Company” in the first paragraph of 
this Indenture until a successor Person shall have become such pursuant to the applicable 
provisions of this Indenture, and thereafter “Company” shall mean such successor Person. 

“Company Request” or “Company Order” means a written request or order 
signed in the name of the Company by an Authorized Officer and delivered to the Trustee. 

“Corporate Trust Office” means the ofice of the Trustee in the Place of 
Payment for Securities, which office at the date of execution and delivery of this Indenture is 
located at 100 Wall Street, Suite 1600, New York, New York 10005, or’such other address as the 
Trustee may designate from time to time, with the consent of the Company, by notice to the 
Holders and the Company; provided that copies of all notices and any other documents delivered 
to the Corporate Trust Office shall also be sent to the Trustee pursuant to the requirements of 
Section 105. 

“Corporation” means a corporation, association, company, limited liability 
company, joint stock company or business trust, and references to cccorporate” and other 
derivations of “Corporation” herein shall be deemed to include appropriate derivations of such 
entities. “Corporation” also includes any partnership (including any limited liability partnership, 
limited partnership or limited liability limited partnership) organized under the law of any state 
of the United States or the District of Columbia if, under the law of such jurisdiction (a) such 
partnership has filed a certificate of existence or similar instrument in the appropriate offices of 
such jurisdiction that, among other things, designates an agent for service of process in such 
jurisdiction, (b) such partnership is an entity, (c) property acquired by such partnership is 
property of the partnership and not of the partners and (d) the existence of such partnership is 
either perpetual or for a definite term that, as of the applicable time of determination, shall not 
expire prior to the last Stated Maturity of the Securities then Outstanding. 

“Debt” has the meaning specified in Section 605 

”Defaulted Interest” has the meaning specified in Section 307 

“Discount Security” means any Security which provides for an amount less than 
the principal amount thereof to be due and payable upon a declaration of acceleration of the 
Maturity thereof pursuant to Section 802. 

“Dollar” or “$” means a dollar or other equivalent unit in such coin or cunency 
of the United States as at the time shall be legal tender for the payment of public and private 
debts. 
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“Eligible Obligations” means: 

(a) with respect to Securities denominated in Dollars, Government 
Obligations or, if specified pursuant to Section 301 with respect to any Securities, other . 

Investment Securities; or 

(b) with respect to Securities denominated in a currency other than Dollars or 
in a composite currency, such other obligations or instruments as shall be specified with 
respect to such Securities, as contemplated by Section 301. 

“Event of Default” has the meaning specified in Section 801. 

“Excepted Property” has the meaning specified in Section 605. 

“Existing Capital Lease Obligations’’ has the meaning specified in Section 605. 

“Government Obligations” means securities which are (a) (i) direct obligations 
of the United States where the payment or payments thereunder are supported by the full faith 
and credit of the United States or (ii) obligations of a Person controlled or supervised by and 
acting as an agency or instrumentality of the United States where the timely payment or 
payments thereunder are unconditionally guaranteed as a full faith and credit obligation by the 
United States or (b) depository receipts issued by a bank (as defmed in Section 3(a)(2) of the 
Securities Act, which may include the Trustee or any Paying Agent) as custodian with respect to 
any such Government Obligation or a specific payment of interest on or principal of or other 
amount with respect to any such Government Obligation held by such custodian for the account 
of the holder of a depository receipt, provided that (except as required by law) such custodian is 
not authorized to make any deduction from the amount payable to the holder of such depository 
receipt from any amount received by the custodian in respect of the Government Obligation or 
the specific payment of interest on or principal of or other amount with respect to the 
Government Obligation evidenced by such depository receipt. 

“Governmental Authority” means the government of the United States or of any 
state or territory thereof or of the District of Columbia or of any county, municipality or other 
political subdivision of any of the foregoing, or any department, agency, authority or other 
instrumentality of any of the foregoing. 

“Holder” means a Person in whose name a Security is registered in the Security 
Register. 

‘‘Iiideuture” means this instrument as originally executed and delivered and as it 
may from time to time be supplemented or amended by one or more indentures supplemental 
hereto entered into pursuant to the applicable provisions hereof (each, a “supplemental 
indenture”), including, for all purposes of this instrument and any such supplemental indenture, 
the provisions of the Trusl Indenture Act that are deemed to be a part of and govern this 
Indenture and any such supplemental indenture, respectively. The term “Indenture” shall also 
include the provisions or tenns of particular series of Securities established in any Officer’s 
Certificate, Board Resolution or Company Order delivered pursuant to Sections 201, 30 1, 303 
and 1207. 
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“interest” when used with respect to a Discount Security means interest, if any, 
borne by such Security at a Stated Interest Rate. 

“Interest Payment Date”, when used with respect to any Security, means the . 
Stated Maturity of an installment of interest on such Security. 

“Investment Securities’’ means any of the following obligations or securities on 
which neither the Company, any other obligor on the Securities nor any Affiliate of either is the 
obligor: (a) Government Obligations; (b) interest bearing deposit accounts (which may be 
represented by certificates of deposit) in any national or state bank (which may include the 
Trustee or any Paying Agent) or savings and loan association which has outstanding securities 
rated by a nationally recognized rating organization in either of the two (2) highest rating 
categories (without regard to modifiers) for short term securities or in any of the three (3) highest 
rating categories (without regard to modifiers) for long term securities; (c) bankers’ acceptances 
drawn on and accepted by any commercial bank (which may include the Trustee or any Paying 
Agent) which has outstanding securities rated by a nationally recognized rating organization in 
either of the two ( 2 )  highest rating categories (without regard to modifiers) for short term 
securities or in any of the three (3) highest rating categories (withouf regard to modifiers) for 
long term securities; (d) direct obligations of, or obligations the principal of and interest on 
which are unconditionally guaranteed by, any State or Territory of the United States or the 
District of Columbia, or any political subdivision of any of the foregoing, which are rated by a 
nationally recognized rating organization in either of the two (2) highest rating categories 
(without regard to modifiers) for short term securities or in any of the three (3) highest rating 
categories (without regard to modifiers) for long term securities; (e) bonds or other obligations of 
any agency or instrumentality of the United States; ( f )  corporate debt securities which are rated 
by a nationally recognized rating organization in either of the two (2) highest rating categories 
(without regard to modifiers) for short term securities or in any of the three (3) highest rating 
categories (without regard to modifiers) for long term securities; (g) repurchase agreements with 
respect to any of the foregoing obligations or securities with any banking or financial institution 
(which may include the Trustee or any Paying Agent) which has outstanding securities rated by a 
nationally recognized rating organization in either of the two (2) highest rating categories 
(without regard to modifiers) for short term securities or in any of the three (3) highest rating 
categories (without regard to modifiers) for long term securities; (h) securities issued by any 
regulated investment company (including any investment company for which the Trustee or any 
Paying Agent is the advisor), as defined in Section 85 1 of the Internal Revenue Code of 1986, as 
amended, or any successor section of such Code or successor federal statute, provided that the 
portfolio of such investment company is limited to obligations or securities of the character and 
investment quality contemplated in clauses (a) through (f) above and repurchase agreements 
which are fully collateralized by any of such obligations or securities; and (i) any other 
obligations or securities which may lawfully be purchased by the Trustee in its capacity as such. 

“Lien” has the meaning specified in Section 605. 

“Maturity”, when used with respect to any Security, means the date on which the 
principal of such Security or an installment of principal becomes due and payable as provided in 
such Security or in this Indenture, whether at the Stated Maturity, by declaration of acceleration, 
upon call for redemption or otherwise. 

DE 11 67755462.12 
5 



“Mortgage Bonds” has the meaning specified in Section 605. 

“Mortgage Indenture” has the meaning specified in Section 605. 

“Officer’s Certificate” means a certificate signed by an Authorized Officer and 
delivered to the Trustee. 

“Opinion of Counsel” means a written opinion of counsel, who may be counsel 
for the Company or an Affiliate of the Company, or an employee of any thereof and who shall be 
acceptable to the Trustee. 

“Outstanding”, when used with respect to Securities, means, as of the date of 
determination, all Securities theretofore authenticated and delivered under this Indenture, except: 

(a) Securities theretofore paid, redeemed, canceled or delivered to the 
Security Registrar for cancellation; 

(b) Securities deemed to have been paid for all purposes of this Indenture in 
accordance with Section 701 (whether or not the Company’s indebtedness in respect 
thereof shall be satisfied and discharged for any other purpose) or deemed to have been 
paid in accordance with the terms of the Securities; and 

(c) Securities which have been paid pursuant to Section 306 or in exchange 
for or in lieu of which other Securities have been authenticated and delivered pursuant to 
this Indenture, other than any such Securities in respect of which there shall have been 
presented to the Trustee proof satisfactory to it and the Company that such Securities are 
held by a bona fide purchaser or purchasers in whose hands such securities are valid 
obligations of the Company; 

provided, however, that in determining whether or not the Holders of the requisite principal 
amount of the Securities Outstanding under this Indenture, or the Outstanding Securities of any 
series or Tranche, have given any request, demand, authorization, direction, notice, consent or 
waiver hereunder or whether or not a quorum is present at a meeting of Holders of Securities, 

(x) Securities owned by the Company or any other obligor upon the 
Securities or any Affiliate of the Company or of such other obligor (unless the 
Company, such Affiliate or such obligor owns all Securities Outstanding entitled 
to give such request, demand, authorization, direction, notice, consent or waiver) 
shall be disregarded and deemed not to be Outstanding, except that, in 
determining whether the Trustee shall be protected in relying upon any such 
request, demand, authorization, direction, notice, consent or waiver or upon any 
such determination as to the presence of a quorum, only Securities which a 
Responsible Officer of the Trustee actually knows to be so owned shall be so 
disregarded; provided, however, that Securities so owned which have been 
pledged in good faith may be regarded as Outstanding if the pledgee establishes to 
the satisfaction of the Trustee the pledgee’s right so to act with respect to such 
Securities and that the pledgee is not the Company or any other obligor upon the 
Securities or any Affiliate of the Company or of such other obligor; and 



(y) the principal amount of a Discount Security that shall be deemed to 
be Outstanding for such purposes shall be the amount of the principal thereof that 
would be due and payable as of the date of such determination upon a declaration 
of acceleration of the Mahinty thereof pursuant to Section 802; 

provided, further, that, in the case of any Security the principal of which is payable from time to 
time without presentment or surrender, the principal amount of such Security that shall be 
deemed to be Outstanding at any time for all purposes of this Indenture shall be the original 
principal amount thereof less the aggregate amount of principal thereof theretofore paid. 

“Paying Agent” means any Person, including the Company, authorized by the 
Company to pay the principal of, and premium, if any, or interest, if any, on any Securities on 
behalf of the Company, 

“Periodic Offering” means an offering of Securities of a series from time to time 
any or all of the specific terms of which Securities, including without limitation the rate or rates 
of interest, if any, thereon, the Stated Maturity or Maturities thereof and the redemption 
provisions, if any, with respect thereto, are to be determined by the Cohpany or its agents upon 
the issuance of such Securities. 

“Permitted Secured Debt” has the meaning specified in Section 605. 

“Person” means any individual, Corporation, partnership, limited liability 
partnership, joint venture, trust or unincorporated organization or any Governmental Authority. 

“Place of Payment”, when used with respect to the Securities of any series, or 
any Tranche thereof, means the place or places, specified as contemplated by Section 301, at 
which, subject to Section602, principal of and premium, if any, and interest, if any, on the 
Securities of such series or Tranche are payable. 

“Predecessor Security” of any particular Security means every previous Security 
evidencing all or a portion of the same debt as that evidenced by such particular Security; and, 
for the purposes of this definition, any Security authenticated and delivered under Section 306 in 
exchange for or in lieu of a mutilated, destroyed, lost or stolen Security shall be deemed (to the 
extent lawful) to evidence the same debt as the mutilated, destroyed, lost or stolen Security. 

“Purchase Money Lien” has the meaning specified in Section 605. 

“Redemption Date”, when used with respect to any Security to be redeemed, 
means the date fixed for such redemption by or pursuant to this Indenture. 

“Redemption Price”, when used with respect to any Security to be redeemed, 
means the price at which it is to be redeemed pursuant to this Indenture, exclusive of accrued and 
unpaid interest. 

“Regular Record Date” for the interest payable on any Interest Payment Date on 
the Securities of any series means the date specified for that purpose as contemplated by 
Section 30 1. 
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“Release Date” has the meaning specified in Section 605. 

“Required Currency” has the meaning specified in Section 3 11. 

“Responsible Officer”, when used with respect to the Trustee, means an officer 
within the corporate trust department of the Trustee (or any similar or successor group of the 
Trustee), including any vice president, assistant vice president, assistant secretary, trust officer or 
assistant trust officer of the Trustee customarily performing functions similar to those performed 
by any of the above designated officers and also means, with respect to a particular corporate 
trust matter, any other officer to whom such matter is referred because of his knowledge of and 
familiarity with the particular subject. 

“San Carlos” has the meaning specified in Section 605. 

“Secured Debt” has the meaning specified in Section 605. 

“Secured Obligations” has the meaning specified in Section 605. 

“Securities” has the meaning stated in the first recital of this Indenture and more 
particularly means any securities authenticated and delivered under this Indenture. 

“Securities Act” means, as of any time, the Securities Act of 1933, as amended, 
or any successor statute, as in effect at such time. 

“Security Register” and “Security Registrar” have the respective meanings 
specified in Section 305. 

“Special Record Date” for the payment of any Defaulted Interest on the 
Securities of any series means a date fixed by the Trustee pursuant to Section 307. 

“Stated Interest Rate” means a rate (whether fixed or variable) at which an 
obligation by its terms is stated to bear simple interest. Any calculation or other determination to 
be made under this Indenture by reference to the Stated Interest Rate on a Security shall be made 
without regard to the effective interest cost to the Company of such Security and without regard 
to the Stated Interest Rate on, or the effective cost to the Company of, any other indebtedness in 
respect of which the Company’s obligations are evidenced or secured in whole or in part by such 
Security. 

“Stated Maturity”, when used with respect to any obligation or any installment 
of principal thereof or interest thereon, means the date on which the principal of such obligation 
or such installment of principal or interest is stated to be due and payable (without regard to any 
provisions for redemption, prepayment, acceleration, purchase or extension). 

“supplemental indenture” has the meaning specified in the definition of the 
“Indenture.” 

“Tangible Assets” has the meaning specified in Section 605. 
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“Total Capitalization” has the meaning specified in Section 605. 

“Tranche” means a group of Securities which (a) are of the same series and (b) 
have identical ternis, notwithstanding differences as to principal amount, date of issuance, initial 
Interest Payment Date and/or initial interest accrual date. 

“Trust Indenture Act” means, as of any time, the Trust Indenture Act of 1939, 
as amended, or any successor statute, as in effect at such time. 

“Trustee” means the Person named as the “Trustee” in the first paragraph of this 
Indenture until a successor Trustee shall have become such with respect to one or more series of 
Securities pursuant to the applicable provisions of this Indenture, and thereafter “Trustee” shall 
mean or include each Person who is then a Trustee hereunder, and if at any time there is more 
than one such Person, “Trustee” as used with respect to the Securities of any series shall mean 
the Trustee with respect to Securities of that series. 

“United States” means the United States of America, its territories, its 
possessions and other areas subject to its political jurisdiction. 

SECTION 102. Compliance Certificates and Opinions. 

Except as otherwise expressly provided in this Indenture, upon any application or 
request by the Company to the Trustee to take any action under any provision of this Indenture, 
the Company shall furnish to the Trustee an Officer’s Certificate stating that in the opinion of the 
Authorized Officer executing such Officer’s Certificate all conditions precedent, if any, provided 
for in this Indenture relating to the proposed action (including any covenants compliance with 
which constitutes a condition precedent) have been complied with and an Opinion of Counsel 
stating that in the opinion of such counsel all such conditions precedent, if any, have been 
complied with, except that in the case of any such application or request as to which the 
furnishing of such documents is specifically required by any provision of this Indenture relating 
to such particular application or request, no additional certificate or opinion need be furnished. 

Every certificate or opinion with respect to compliance with a condition or 
covenant provided for in this Indenture shall include: 

(a) a statement that each Person signing such certificate or opinion has read 
such covenant or condition and the definitions herein relating thereto; 

(b) a brief statement as to the nature and scope of the examination or 
investigation upon which the statements or opinions contained in such certificate or 
opinion are based; 

(c) a statement that, in the opinion of each such Person, such Person has made 
such examination or investigation as is necessary to enable such Person to express an 
informed opinion as to whether or not such covenant or condition has been complied 
with; and 
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(d) a statement as to whether, in the opinion of each such Person, such 
condition or covenant has been complied with. 

SECTION 103. Form of Documents Delivered to Trustee. 

Any Officer’s Certificate may be based (without further examination or 
investigation), insofar as it relates to or is dependent upon legal matters, upon an opinion of, or 
representations by, counsel, and, insofar as it relates to or is dependent upon matters which are 
subject to verification by an expert in accounting or financial matters, upon a certificate or 
opinion of, or representations by, such an expert, unless, in any case, such officer has actual 
knowledge that the certificate or opinion or representations with respect to the matters upon 
which such Officer’s Certificate may be based as aforesaid are erroneous. 

Any certificate of an expert in accounting or financial matters may be based 
(without further examination or investigation), insofar as it relates to or is dependent upon legal 
matters, upon an opinion of, or representations by, counsel, and insofar as it relates to or is 
dependent upon factual matters, information with respect to which. is in the possession of the 
Company and which are not subject to verification by such an expert, upon a certificate or 
opinion of, or representations by, an officer or officers of the Company, unless, in any case, such 
expert has actual knowledge that the certificate or opinion or representations with respect to the 
matters upon which his certificate or opinion may be based as aforesaid are erroneous. 

Any Opinion of Counsel may be based (without further examination or 
investigation), insofar as it relates to or is dependent upon factual matters, information with 
respect to which is in the possession of the Company, upon a certificate of, or representations by, 
an officer or officers of the Company, and, insofar as it relates to or is dependent upon matters 
which are subject to verification by an expert in accounting or financial matters upon a certificate 
or opinion of, or representations by, such an expert, unless such counsel has actual knowledge 
that the certificate or opinion or representations with respect to the matters upon which his 
opinion may be based as aforesaid are erroneous. In addition, any Opinion of Counsel may be 
based (without further examination or investigation), insofar as it relates to or is dependent upon 
matters covered in an Opinion of Counsel rendered by other counsel, upon such other Opinion of 
Counsel, unless such counsel has actual knowledge that the Opinion of Counsel rendered by such 
other counsel with respect to the matters upon which his Opinion of Counsel may be based as 
aforesaid are erroneous. If, in order to render any Opinion of Counsel provided for herein, the 
signer thereof shall deem it necessary that additional facts or matters be stated in any Officer’s 
Certificate provided for herein, then such certificate may state all such additional facts or matters 
as the signer of such Opinion of Counsel may request. 

In any case where several matters are required to be certified by, or covered by an 
opinion of, any specified Person, it is not necessary that all such matters be certified by, or 
covered by the opinion of, only one such Person, or that they be so certified or covered by only 
one document, but one such Person may certify or give an opinion with respect to some matters 
and one or more other such Persons as to other matters, and any such Person may certify or give 
an opinion as to such matters in one or several documents. 
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Where any Person is required to make, give or execute two or more applications, 
requests, consents, certificates, statements, opinions or other instruments under this Indenture, or 
two or more Persons are each required to make, give or execute any such application, request, 
consent, certificate, statement, opinion or other instrument, any such applications, requests, 
consents, certificates, statements, opinions or other instruments may, but need not, be 
consolidated and form one instrument. 

Whenever, subsequent to the receipt by the Trustee of any Board Resolution, 
Officer’s Certificate, Opinion of Counsel or other document or instrument, a clerical, 
typographical or other inadvertent or unintentional error or omission shall be discovered therein, 
a new document or instrument may be substituted therefor in corrected form with the same force 
and effect as if originally filed in the corrected form and, irrespective of the date or dates of the 
actual execution andor delivery thereof, such substitute document or instrument shall be deemed 
to have been executed and/or delivered as of the date or dates required with respect to the 
document or instrument for which it is substituted. Anything in this Indenture to the contrary 
notwithstanding, if any such corrective document or instrument indicates that action has been 
taken by or at the request of the Company which could not have been taken had the original 
document or instrument not contained such error or omission, the action so taken shall not be 
invalidated or otherwise rendered ineffective but shall be and remain in full force and effect, 
except to the extent that such action was a result of willful misconduct or bad faith. Without 
limiting the generality of the foregoing, any Securities issued under the authority of such 
defective document or instrument shall nevertheless be the valid obligations of the Company 
entitled to the benefits of ths Indenture equally and ratably with all other Outstanding Securities, 
except as aforesaid. 

SECTION 104. Acts of Holders. 

(a) Any request, demand, authorization, direction, notice, consent, election, 
waiver or other action provided by this Indenture to be made, given or taken by Holders 
may be embodied in and evidenced by one or more instruments of substantially similar 
tenor signed by such Holders in person or by an agent duly appointed in writing or, 
alternatively, may be embodied in and evidenced by the record of Holders voting in favor 
thereof, either in person or by proxies duly appointed in writing, at any meeting of 
Holders duly called and held in accordance with the provisions of Article Thirteen, or a 
combination of such instruments and any such record. Except as herein otherwise 
expressly provided, such action shall become effective when such instrument or 
instruments or record or both are delivered to the Trustee and, where it is hereby 
expressly required, to the Company. Such instrument or iiistruments and any such record 
(and the action embodied therein and evidenced thereby) are herein sometimes referred to 
as the “Act” of the Holders signing such instrumen1 or instruments and so voting at any 
such meeting. Proof of execution of any such instrument or of a writing appointing any 
such agent, or of the holding by any Person of a Security, shall be sufficient for any 
purpose of this Indenture and (subject to Section 90 1) coiiclusive in favor of the Trustee 
and the Company, if made in the manner provided in this Section. The record of any 
meeting of Holders shall be proved in the manner provided in Section 1306. 
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(b) The fact and date of the execution by any Person of any such instrument or 
writing may be proved by the affidavit of a witness of such execution or by a certificate 
of a notaiy public or other officer authorized by law to take ackriowledgiiieiits of deeds, 
certifying that the individual signing such instrument or writing acknowledged to him the 
execution thereof or may be proved in any other manner which the Trustee and the 
Company deem sufficient. Where such execution is by a signer acting in a capacity other 
than his individual capacity, such certificate or affidavit shall also constitute sufficient 
proof of his authority. The Trustee may in any instance require further proof with respect 
to any of the matters referred to in this Section. 

(c) The principal amount (except as otherwise contemplated in clause (y) of 
the first proviso to the definition of Outstanding) and serial numbers of Securities held by 
any Person, and the date of holding the same, shall be proved by the Security Register. 

(d) Any request, demand, authorization, direction, notice, consent, election, 
waiver or other Act of a Holder shall bind every future Holder of the same Security and 
the Holder of every Security issued upon the registration of transfer thereof or in 
exchange therefor or in lieu thereof in respect of anything done, omitted or suffered to be 
done by the Trustee or the Company in reliance thereon, whether or not notation of such 
action is made upon such Security. 

(e) Until such time as written instruments shall have been delivered to the 
Trustee with respect to the requisite percentage of principal amount of Securities for the 
action contemplated by such instruments, any such instrument executed and delivered by 
or on behalf of a Holder may be revoked with respect to any or all of such Securities by 
written notice by such Holder or any subsequent Holder, proven in the manner in which 
such instrument was proven. 

(0 Securities of any series, or any Tranche thereof, authenticated and 
delivered after any Act of Holders may, and shall if required by the Trustee, bear a 
notation in form approved by the Trustee as to any action taken by such Act of Holders. 
If the Company shall so determine, new Securities of any series, or any Tranche thereof, 
so modified as to conform, in the opinion of the Trustee and the Company, to such action 
may be prepared and executed by the Company and authenticated and delivered by the 
Trustee in exchange for Outstanding Securities of such series or Tranche. 

(g) The Company may, at its option, by Company Order, fix in advance a 
record date for the determination of Holders entitled to give any request, demand, 
authorization, direction, notice, consent, waiver or other Act solicited by the Company, 
but the Company shall have no obligation to do so; provided, however, that the Company 
may not fix a record date for the giving or making of any notice, declaration, request or 
direction referred to in the next sentence. In addition, the Trustee may, at its option, fix 
in advance a record date for the determination of Holders entitled to join in the giving or 
making of any Notice of Default, any declaration of acceleration referred to in Section 
802, any request to institute proceedings referred to in Section 807 or any direction 
refcrred to in Section 812. If any such record date is fixed, such request, demand, 
authorization, direction, notice, consent, waiver or other Act, or such notice, declaration, 
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request or direction, may be given before or after such record date, but only the Holders 
of record at the close of business on the record date shall be deemed to be Holders for the 
purposes of determining (i) whether Holders of the requisite proportion of the 
Outstanding Securities have authorized or agreed or consented to such Act (and for that 
purpose the Outstanding Securities shall be computed as of the record date) and/or 
(ii) whch Holders may revoke any such Act (notwithstanding subsection (e) of this 
Section); and any such Act, given as aforesaid, shall be effective whether or not the 
Holders whch authorized or agreed or consented to such Act remain Holders after such 
record date and whether or not the Securities held by such Holders remain Outstanding 
afier such record date. 

. 

SECTION 105. Notices, etc. to Trustee and Company. 

Any request, demand, authorization, direction, notice, consent, election, waiver or 
Act of Holders or other document provided or permitted by this Indenture to be made upon, 
given or furnished to, or filed with, the Trustee by any Holder or by the Company, or the 
Company by the Trustee or by any Holder, shall be sufficient for every purpose hereunder 
(unless otherwise herein expressly provided) if in writing and delivered personally to an officer 
or other responsible employee of the addressee at the applicable location set forth below or at 
such other location as such party may from time to time designate by written notice, or 
transmitted by facsimile transmission or electronic means in PDF format (or comparable format 
capable of transmitting a manual signature) to such electronic communications address as the 
parties hereto shall from time to time designate by written notice, or transmitted by certified or 
registered mail, charges prepaid, to the applicable address set forth below or to such other 
address as either party hereto may from time to time designate by written notice: 

If to the Trustee, to: 

U.S. Bank National Association 
100 Wall Street, Suite 1600 
New York, New York 10005 

Attention: Corporate Trust Seivices 
Facsimile: (212) 361-6153 

If to the Company, to: 

Tucson Electric Power Company 
88 East Broadway Blvd. 
Tucson, Arizona 85702 

Attention: Treasurer 
Telephone: (520) 884-3614 
Facsimile: (520) 884-3602 

Any communication contemplated herein shall be deemed to have been made, given, furnished 
and filed if personally delivered, on the date of delivery, if transmitted by facsimile transinission 
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or other direct written electronic means, on the date of receipt, and if transmitted by certified or 
registered mail, on the date of receipt. 

SECTION 106. Notice to Holders of Securities; Waiver. 

Except as otherwise expressly provided herein, where this Indenture provides for 
notice to Holders of any event, such notice shall be sufficiently given, and shall be deemed 
given, to Holders if in writing and mailed, first-class postage prepaid, to each Holder affected by 
such event, at the address of such Holder as it appears in the Security Register, not later than the 
latest date, if any, and not earlier than the earliest date, if any, prescribed'for the giving of such 
notice. 

In case by reason of the suspension of regular mail service or by reason of any 
other cause it shall be impracticable to give such notice to Holders by mail, then such 
notification as shall be made with the approval of the Trustee shall constitute a sufficient 
notification for every purpose hereunder. In any case where notice to Holders is given by mail, 
neither the failure to mail such notice, nor any defect in any notice so mailed, to any particular 
Holder shall affect the sufficiency of such notice with respect to otheiHolders. 

Any notice required by this Indenture may be waived in writing by the Person 
entitled to receive such notice, either before or after the event otherwise to be specified therein, 
and such waiver shall be the equivalent of such notice. Waivers of notice by Holders shall be 
filed with the Trustee, but such filing shall not be a condition precedent to the validity of any 
action taken in reliance upon such waiver. 

SECTION 107. Conflict with Trust Indenture Act. 

If, (a) any provision of this Indenture limits, qualifies or conflicts with another 
provision hereof which is required or deemed to be included in this Indenture by, or is otherwise 
governed by, any of the provisions of the Trust Indenture Act, such other provision shall control; 
and (b) if any provision hereof otherwise conflicts with the Trust Indenture Act, the Trust 
Indenture Act shall control. 

SECTION 108. Effect of Headings and Table of Contents. 

The Article and Section headings in this Indenture and the Table of Contents are 
for convenience only and shall not affect the construction hereof. 

SECTION 109. Successors and Assigns. 

All covenants and agreements in this Indenture by the Company and Trustee shall 
bind their respective successors and assigns, whether so expressed or not. 

SECTION 110. Separability Clause. 

In case any provision in this Indenture or the Securities shall be invalid, illegal or 
unenforceable, the validity, legality and enforceability of the remaining provisions shall not in 
any way be affected or impaired thereby. 
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SECTION 11 1. Benefits of Indenture. 

Nothing in this Indenture or the Securities, express or implied, shall give to any 
Person, other than the parties hereto, their successors hereunder and the Holders, any benefit or 
any legal or equitable right, remedy or claim under this Indenture. 

SECTION 112. Governing Law. 

. 

This Indenture and the Securities shall be governed by and construed in 
accordance with the laws of the State of New York (including without limitation Section 5-1401 
of the New York General Obligations Law or any successor statute), except to the extent that the 
law of any other jurisdiction shall be mandatorily applicable. 

SECTION 113. Legal Holidays. 

In any case where any Interest Payment Date, Redemption Date or Stated 
Maturity of any Security shall not be a Business Day at any Place of Payment, then 
(notwithstanding any other provision of t h ~ s  Indenture or of the securities other than a provision 
in Securities of any series, or any Tranche thereof, or in the supplemental indenture, Board 
Resolution, Officer’s Certificate or Company Order which establishes the terms of the Securities 
of such series or Tranche, which specifically states that such provision shall apply in lieu of this 
Section) payment of interest or principal and premium, if any, need not be made at such Place of 
Payment on such date, but may be made on the next succeeding Business Day at such Place of 
Payment, with the same force and effect, and in the same amount, as if made on the Interest 
Payment Date or Redemption Date, or at the Stated Maturity, as the case may be, and, if such 
payment is made or duly provided for on such Business Day, no interest shall accrue on the 
amount so payable for the period from and after such Interest Payment Date, Redemption Date or 
Stated Maturity, as the case may be, to such Business Day. 

SECTION 114. Waiver of Jury Triai. 

EACH OF THE COMPANY AND THE TRUSTEE HEREBY IRREVOCABLY 
WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY AND 
ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF OR 
RELATING TO THIS INDENTURE, THE SECURTTIES OR ANY OF THE 
TRANSACTIONS CONTEMPLATED HEEBY.  

SECTION 115. USA Patriot Act. 

The parties hereto acknowledge that in accordance with Section 326 of the USA 
PATRIOT Act, the Trustee, like all financial institutions and in order to help fight the funding of 
tenorisin and money laundering, is required to obtain, verify, and record information that 
identifies each person or legal entity that establishes a relationship or opens an account. The 
Company agrees that i t  will provide the Trustee with information about the Company as the 
Trustee may reasonably request in order for the Trustee to satisfy the requirements of the USA 
PATRIOT Act. 
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SECTION 116. Force Majeure. 

In no event shall the Trustee be responsible or liable for any failure or delay in the 
performance of its obligations hereunder arising out of or caused by, directly or indirectly, forces 
beyond its control, including, without limitation, strikes, work stoppages, accidents, acts of war 
or terrorism, civil or military disturbances, nuclear or natural catastrophes or acts of God, and 
interruptions, loss or malhnctions of utilities, communications or computer (software and 
hardware) services; it being understood that the Trustee shall use reasonable efforts which are 
consistent with accepted practices in the banking industry to resume performance as soon as 
practicable under the circumstances. 

ARTICLE TWO 

Security Forms 

SECTION 201. Forms Generally. 

The definitive Securities of each series shall be in sub’stantially the form or forms 
thereof established in the supplemental indenture establishing such series or in a Board 
Resolution establishing such series, in an Officer’s Certificate pursuant to such supplemental 
indenture or Board Resolution or in a Company Order as contemplated by Section 303(b), in 
each case with such appropriate insertions, omissions, substitutions and other variations as are 
required or permitted by this Indenture, and may have such letters, numbers or other marks of 
identification and such notations, legends or endorsements placed thereon as may be required to 
comply with applicable law, the rules of any securities exchange or depository, including The 
Depository Trust Company, or other clearing corporation or securities intermediary, automated 
quotation system, agreements to which the Company is subject, or usage, or as may, consistently 
herewith, be determined by the officers executing such Securities, as evidenced by their 
execution of the Securities. If the form or forms of Securities of any series are established in a 
Board Resolution or in an Officer’s Certificate pursuant to a supplemental indenture or a Board 
Resolution, such Board Resolution and Officer’s Certificate, if any, shall be delivered to the 
Trustee at or prior to the delivery of the Company Order contemplated by Section 303(b) for the 
authentication and delivery of such Securities. 

Unless otherwise specified as contemplated by Section 301 or clause (g) of 
Section 1201, the Securities of each series shall be issuable in registered form without coupons. 
The definitive Securities shall be produced in such manner as shall be determined by the officers 
executing such Securities, as evidenced by their execution thereof. 

SECTION 202. Form of Trustee’s Certificate of Authentication. 

The Trustee’s certificate of authentication shall be in substantially the form set 
forth below: 

This is one of the Securities of the series designated therein referred to in the 
within-mentioned Indenture. 

Dated: 
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as Trustee 

By: 
Authorized Signatory 

ARTICLE THREE 

The Securities 

SECTION 301. Amount Unlimited; Issuable in Series. 

The aggregate principal amount of Securities which may be authenticated and 
delivered under this Indenture is unlimited. 

The Securities may be issued from time to time in one or more series. Subject to 
the last paragraph of this Section, prior to the authentication and delivery of Securities of any 
series there shall be established by specification in a supplemental indenture or in a Board 
Resolution, in an Officer’s Certificate pursuant to a supplemental indenture or a Board 
Resolution or in a Company Order as contemplated by Section 303(b): 

(a) the title of the Securities of such series (which shall distinguish the 
Securities of such series from Securities of all other series); 

(b) any limit upon the aggregate principal amount of the Securities of such 
series which may be authenticated and delivered under this Indenture (except for 
Securities authenticated and delivered upon registration of transfer of, or in exchange for, 
or in lie2 of, other Securities of such series pursuant to Section 304, 305, 306, 406 or 
1206 and except for any Securities which, pursuant to Section 303, are deemed never to 
have been authenticated and delivered hereunder); 

(c) the Person or Persons (without specific identification) to whom interest on 
Securities of such series, or any Tranche thereof, shall be payable on any Interest 
Payment Date, if other than the Persons in whose names such Securities (or one or more 
Predecessor Securities) are registered at the close of business on the Regular Record Date 
for such interest; 

(d) the date or dates on which the principal of the Securities of such series, or 
any Tranche thereof, is payable or any formulary or other method or other means by 
which such date or dates shall be determined, by reference to an index or other fact or 
event ascertainable outside of this Indenture or otherwise (without regard to any 
provisions for redemption, prepayment, acceleration, purchase or extension); 

(e) the rate or rates at which the Securities of such series, or any Tranche 
thereof, shall bear interest, if any (including the rate or rates at which overdue principal 
shall bear interest, if different from the rate or rates at which such Securities shall bear 
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interest prior to Maturity, and, if applicable, the rate or rates at which overdue premium 
or interest shall bear interest, if any), or any formulary or other method or other means by 
which such rate or rates shall be deteimined, by reference to an index or other fact or 
event ascertainable outside of this Indenture or otherwise; the date or dates from which 
such interest shall accrue; the Interest Payment Dates on which such interest shall be 
payable and the Regular Record Date, if any, for the interest payable on such Securities 
on any Interest Payment Date; and the basis of computation of interest, if other than as 
provided in Section 3 10; 

the place or places at which and/or methods (if other than as provided 
elsewhere in this Indenture) by which (1) the principal of and premium, if any, and 
interest, if any, on Securities of such series, or any Tranche thereof, shall be payable, (2)  
registration of transfer of Securities of such series, or any Tranche thereof, may be 
effected, (3) exchanges of Securities of such series, or any Tranche thereof, may be 
effected and (4) notices and demands to or upon the Company in respect of the Securities 
of such series, or any Tranche thereof, and this Indenture may be served; the Security 
Registrar and any Paying Agent or Agents for such series or.Tranche; and if such is the 
case, that the principal of such Securities shall be payable without presentment or 
surrender thereof; 

( f )  

(g) the period or periods within which, or the date or dates on which, the price 
or prices at which and the terms and conditions upon which the Securities of such series, 
or any Tranche thereof, may be redeemed, in whole or in part, at the option of the 
Company and any restrictions on such redemptions; 

(h) the obligation or obligations, if any, of the Company to redeem or 
purchase or repay the Securities of such series, or any Tranche thereof, pursuant to any 
sinking h n d  or other mandatory redemption provisions or at the option of a Holder 
thereof and the period or periods withm which or the date or dates on which, the price or 
prices at which and the terms and conditions upon which such Securities shall be 
redeemed or purchased, in whole or in part, pursuant to such obligation, and applicable 
exceptions to the requirements of Section 404 in the case of mandatory redemption or 
redemption at the option of the Holder; 

(i) the denominations in which Securities of such series, or any Tranche 
thereof, shall be issuable if other than denominations of $1,000 and any integral multiple 
there06 

(j) the currency or currencies, including coinposite currencies, in which 
payment of the principal of and premium, if any, and interest, if any, on the Securities of 
such series, or any Tranche thereof, shall be payable (if other than in Dollars) and the 
manner in which the equivalent of the principal amount thereof in Dollars is to be 
deteimined for any purpose, including for the purpose of determining the principal 
amount deemed to be Outstanding at any time; 

(k) if the principal of or premium, if any, or interest, if any, on the Securities 
of such series, or any Tranche thereof, are to be payable, at the election of the Company 
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or a Holder thereof, in a coin or currency other than that in which the Securities are stated 
to be payable, the period or periods within which and the terms and conditions upon 
which, such election may be made; 

(1) if the principal of or premium, if any, or interest, if any, on the Securities 
of such series, or any Tranche thereof, are to be payable, or are to be payable at the 
election of the Company or a Holder thereof, in securities or other propeicy, the type and 
amount of such securities or other property, or the formulary or other method or other 
means by which such amount shall be determined, and the period or periods within 
which, and the terms and conditions upon which, any such election may be made; 

(m) if the amount payable in respect of principal of or premium, if any, or 
interest, if any, on the Securities of such series, or any Tranche thereof, may be 
determined with reference to an index or other fact or event ascertainable outside of this 
Indenture, the manner in which such amounts shall be determined to the extent not 
established pursuant to clause (e), (8) or (h) of this paragraph; 

(n) if other than the principal amount thereof, the'portion of the principal 
amount of Securities of such series, or any Tranche thereof, which shall be payable upon 
declaration of acceleration of the Maturity thereof pursuant to Section 802; 

(0) any Events of Default, in addition to those specified in Section 801, or any 
exceptions to those specified in Section 801, with respect to the Securities of such series, 
and any covenants of the Company for the benefit of the Holders of the Securities of such 
series, or any Tranche thereof, in addition to those set forth in Article Six, or any 
exceptions to those set forth in Article Six; 

@) the terms, if any, pursuant to which the Securities of such series, or any 
Tranche thereof, may be converted into or exchanged for shares of capital stock or other 
securities of the Company or any other Person; 

(9) (i) the obligations or instruments, if any, which shall be considered to be 
Eligible Obligations in respect of the Securities of such series, or any Tranche thereof, 
denominated in a currency other than Dollars or in a composite currency, (ii) whether 
Eligible Obligations include Investment Securities other than Government Obligations 
with respect to Securities of such series, or any Tranche thereof, denominated in Dollars, 
and (iii) any provisions for satisfaction and discharge o€ Securities of any series, in 
addition to those set forth in Section 701, or any exceptions to those set forth in 
Section 701; 

(r) if the Securities of such series, or any Tranche thereof, are to be issued in 
global form, (i) any limitations on the rights of the Holder or Holders of such Securities 
to transfer or exchange the same or to obtain the registration of transfer thereof, (ii) any 
limitations on the rights of the Holder or Holders thereof to obtain certificates therefor in 
definitive form in lieu of global form, (iii) any form of legend or legends to be borne on 
such global Security, (iv) the depository for such global Security, and (v) any and all 
other matters incidental to such Securities; 
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(s) if the Securities of such series, or any Tranche thereof, are to be issuable 
as bearer securities, any and all matters incidental thereto which are not specifically 
addressed in a suppleinental indenture as contemplated by clause (8) of Sectioii 1201; 

(t) to the extent not established pursuant to clause (r) of this paragraph, any 
limitations on the rights of the Holders of the Securities of such Series, or any Tranche 
thereof, to transfer or exchange such Securities or to obtain the registration of transfer 
thereof; and if a service charge will be made for the registration of transfer or exchange 
of Securities of such series, or any Tranche thereof, the amount or terms thereof; 

(u) any exceptions to Section 113, or variation in the definition of Business 
Day, with respect to the Securities of such series, or any Tranche thereoe 

(v) any collateral security, assurance or guarantee for the Securities of such 
series in addition to those set forth in Section 605, or any exceptions to those set forth in 
Section 605; 

(w) any rights or duties of another Corporation to assume the obligations of 
the Company with respect to the Securities of such series (whether as joint obligor, 
primary obligor, secondary obligor or substitute obligor) and any rights of any obligor on 
the Securities of such series to be discharged and released with respect to the Securities 
of such series or the Indenture to the extent related to such series; 

(x) 
Section 605; and 

whether the Securities of such series are Benefitted Securities under 

(y) any other terms of the Securities of such series, or any Tranche thereof, 
not inconsistent with the provisions of this Indenture. 

With respect to Securities of a series subject to a Periodic Offering, the 
supplemental indenture hereto or the Board Resolution which establishes such series, or the 
Officer’s Certificate pursuant to such supplemental indenture or Board Resolution, as the case 
may be, may provide general terms or parameters for Securities of such series and provide either 
that the specific terms of Securities of such series, or any Tranche thereof, shall be specified in a 
Company Order or that such terms shall be determined by the Company or its agents in 
accordance with procedures specified in a Company Order as contemplated by clause (b) of 
Section 303. 

Unless otherwise provided with respect to a series of Securities as contemplated 
in Section 30 1 (b), without the consent of any Holder, the aggregate principal amount of a scries 
of Securities may be increased and additional Securities of such series may be issued up to the 
maximum aggregate principal amount authorized (if any) with respect to such series as 
increased. 
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SECTION 302. Denominations. 

Unless otherwise provided as contemplated by Section 30 1 with respect to any 
series of Securities, or any Tranche thereof, the Securities of each series shall be issuable in 
denominations of $1,000 and any integral multiple thereof. 

. 

SECTION 303. Execution, Authentication, Delivery and Dating. 

Unless otherwise provided as contemplated by Section 301 with respect to any 
series of Securities, or any Tranche thereof, the securities shall be executed on behalf of the 
Company by an Authorized Officer and may have the corporate seal of the Company affixed 
thereto or reproduced thereon attested by any other Authorized Officer or by the Secretary or an 
Assistant Secretary of the Company. The signature of any or all of these officers on the 
Securities may be manual or facsimile. 

Securities bearing the manual or facsimile signatures of individuals who were at 
the time of execution Authorized Officers or the Secretary or an Assistant Secretary of the 
Company shall bind the Company, notwithstanding that such individu'als or any of them have 
ceased to hold such offices prior to the authentication and delivery of such Securities or did not 
hold such offices at the date of such Securities. 

The Trustee shall authenticate and deliver Securities of a series, for original issue, 
at one time or from time to time in accordance with the Company Order referred to below, upon 
receipt by the Trustee of: 

(a) the instrument or instruments establishing the form or forms and terms of 
such series, as provided in Sections 201 and 301; 

(b) a Company Order requesting the authentication and delivery of such 
Secuiities and, to the extent that the terms of such Securities &ail not have been 
established in a supplemental indenture or in a Board Resolution, or in an Officer's 
Certificate pursuant to a supplemental indenture or a Board Resolution, all as 
contemplated by Sections 201 and 301, either (i) establishing such terms or (ii) in the 
case of Securities of a series subject to a Periodic Offering, specifying procedures, 
acceptable to the Trustee, by which such terms are to be established (which procedures 
may provide, to the extent acceptable to the Trustee, for authentication and delivery 
pursuant to oral or electronic instructions from the Company or any agent or agents 
thereof, which oral instructions are to be promptly confirmed electronically or in writing), 
in either case in accordance with the instrument or instruments establishing the terms of 
the Securities of such series delivered pursuant to clause (a) above; 

(c) the Securities of such series, executed on behalf of the Company by an 
Authorized Officer; 

(d) an Opinion of Counsel to the effect that: 
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(i) the form or forms of such Securities have been duly authorized by 
the Company and have been established in conformity with the 
provisions of this Indeiiture; 

(ii) the terms of such Securities have been duly authorized by the 
Company and have been established in conformity with the 
provisions of this Indenture; and 

such Securities, when authenticated and delivered by the Trustee 
and issued and delivered by the Comp&y in the manner and 
subject to any conditions specified in such Opinion of Counsel, 
will have been duly issued under this Indenture and will constitute 
valid and legally binding obligations of the Company, entitled to 
the benefits provided by this Indenture, and enforceable in 
accordance with their terms, subject, as to enforcement, to laws 
relating to or affecting generally the enforcement of creditors’ 
rights, including, without limitation, ,bankruptcy and insolvency 
laws and to general principles of equity (regardless of whether 
such enforceability is considered in a proceeding in equity or at 
law); 

(iii) 

provided, however, that, with respect to Securities of a series subject to a Periodic Offering, the 
Trustee shall be entitled to receive such Opinion of Counsel only once at or prior to the time of 
the first authentication of such Securities (provided that such Opinion of Counsel addresses the 
authentication and delivery of all Securities of such series) and that in lieu of the opinions 
described in clauses (ii) and (iii) above such Opinion of Counsel may, alternatively, state that: 

(x) when the terms of such Securities shall have been established 
pursuant to a Company Order or Orders or pursuant to such procedures 
(acceptable to the Trustee) as may be specified fkom time to time by a Company 
Order or Orders, all as contemplated by and in accordance with the instrument or 
instruments delivered pursuant to clause (a) above, such terms will have been 
duly authorized by the Company and will have been established in conformity 
with the provisions of this Indenture; and 

(y) such Securities, when (1) authenticated and delivered by the 
Trustee in accordance with this Indenture, (2) issued and delivered by the 
Company and (3) paid for, all as contemplated by and in accordance with the 
aforesaid Company Order or Orders, as the case may be, will have been duly 
issued under this Indenture and will constitute valid and legally binding 
obligations of the Company, entitled to the benefits provided by the Indenture, 
and enforceable in accordance with their terms, subject, as to enforcement, to 
laws relating to or affecting generally the enforcement of creditors’ rights, 
including, without limitation, bankruptcy and insolvency laws, and to general 
principles of equity (regardless of whether such enforceability is considered in a 
proceeding in equity or at law). 
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With respect to Securities of a series subject to a Periodic Offering, the Trustee 
may conclusively rely, as to the authorization by the Company of any of such Securities, the 
form, terms thereof and the legality, validity, binding effect and enforceability thereof, and 
compliance of the authentication and delivery thereof with the terms and conditions of this 
Indenture, upon the Opinion of Counsel and other documents delivered pursuant to Sections 201 
and 301 and this Section, as applicable, at or prior to the time of the first authentication of 
Securities of such series unless and until such opinion or other documents have been superseded 
or revoked or expire by their terms. In connection with the authentication and delivery of 
Securities of a series subject to a Periodic Offering, the Trustee shall be entitled to assume that 
the Company’s instructions to authenticate and deliver such Securities do not violate any 
applicable law or any applicable rule, regulation or order of any Governmental Authority having 
jurisdiction over the Company. 

‘ 

If the form or terms of the Securities of any series have been established by or 
pursuant to a Board Resolution, an Officer’s Certificate or a Company Order as permitted by 
Sections 201, 301 or 303@), the Trustee shall not be required to authenticate such Securities if 
the issuance of such Securities pursuant to this Indenture will materially or adversely affect the 
Trustee’s own rights, duties or immunities under the Securities and this Indenture or otherwise in 
a manner which is not reasonably acceptable to the Trustee. 

Unless otherwise specified as contemplated by Section 301 with respect to any 
series of Securities, or any Tranche thereof, each Security shall be dated the date of its 
authentication. 

Unless otherwise specified as contemplated by Section 301 with respect to any 
series of Securities, no Security shall be entitled to any benefit under this Indenture or be valid or 
obligatory for any purpose unless there appears on such Security a certificate of authentication 
substantially in the form provided for herein executed by the Trustee or an Authenticating Agent 
by manual signature, and such certificate upon any Security shall be conclusive evidence, and the 
only evidence, that such Security has been duly authenticated and delivered hereunder and is 
entitled to the benefits of this Indenture. Notwithstanding the foregoing, if any Security shall 
have been authenticated and delivered hereunder to the Company, or any Person acting on its 
behalf, but shall never have been issued and sold by the Company, and the Company shall 
deliver such Security to the Trustee for cancellation as provided in Section 309 together with a 
written statement (which need not comply with Section 102 and need not be accompanied by an 
Opinion of Counsel) stating that such Security has never been issued and sold by the Company, 
for all purposes of this Indenture such Security shall be deemed never to have been authenticated 
and delivered hereunder and shall never be entitled to the benefits hereof. 

SECTION 304. Global or Temporary Securities. 

The Company may issue some or all of the Securities in temporary or permanent 
global form. The Company may issue a global Security only to a depository, including The 
Depository Tiust Company, or other clearing corporation or securities intermediary, or its 
nominee. A depository or its nominee may transfer a Security in global foim only to a nominee 
of a depository or to a successor depository, but upon request of such depository, the Company 
shall deliver non-global Securities in exchange for global Securities. A global Security shall 
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represent the amount of Securities specified in the global Security. A global Security may have 
variations that the depository requires or that the Company considers appropriate for such a 
security, including grids for increasing or decreasing the principal amount of such Security. 
Beneficial owners of part or all of a global Security are subject to the rules of the depository as in 
effect from time to time. The Company, the Trustee and any Registrar and any Paying Agent 
shall not be responsible or liable for any acts or omissions of a depository, for any depository 
records of beneficial ownership interests, for any transactions between the depository and 
beneficial owners, for any aspect of the records relating to or payments made on account of 
beneficial ownership interests in a global Security or for maintaining, supervising or reviewing 
any records relating to such beneficial ownership interests. 

Until defmitive Securities are ready for delivery, the Company may use temporary 
Securities. Temporary Securities shall be substantially in the form of definitive Securities but 
may have variations that the Company considers appropriate for temporary Securities. Without 
unreasonable delay, the Company shall deliver definitive Securities in exchange for temporary 
Securities. Until exchanged in full as hereinabove provided, temporary Securities shall in all 
respects be entitled to the same benefits under this Indenture as defmitive Securities of the same 
series and Tranche and of like tenor authenticated and delivered hereunder. 

SECTION 305. Registration, Registration of Transfer and Exchange. 

The Company shall cause to be kept in each office designated pursuant to 
Section602, with respect to the Securities of each series, a register (all registers kept in 
accordance with this Section being collectively referred to as the “Security Register”) in which, 
subject to such reasonable regulations as it may prescribe, the Company shall provide for the 
registration of Securities of such series, or any Tranche thereof, and the registration of transfer 
thereof. The Company shall designate one Person to maintain the Security Register for the 
Securities of each series on a consolidated basis, and such Person is referred to herein, with 
respect to such series, as the “Security Registrar.” Anything herein to the contrary 
notwithstanding, the Company may designate one or more of its offices as an office in which a 
register with respect to the Securities of one or more series shall be maintained, and the 
Company may designate itself the Security Registrar with respect to one or more of such series. 
The Security Register shall be open for inspection by the Trustee and the Company at all 
reasonable times. Unless otherwise specified in or pursuant to this Indenture or the Securities, 
the Trustee shall be the initial Security Registrar for each series of Securities. 

Except as otherwise specified as contemplated by Section 301 with respect to the 
Securities of any series, or any Tranche thereof, upon surrender for registration of transfer of any 
Security of such series or Tranche at the office or agency of the Company maintained pursuant to 
Section 602 in a Place of Payment for such series or Tranche, the Company shall execute, and 
the Trustee shall authenticate and deliver, in the name of the designated transferee or transferees, 
one or more new Securities of the same series and Tranche, of authorized denominations and of 
like tenor and aggregate principal amount. 

Except as otherwise specified as contemplated by Section 30 1 with respect to the 
Securities of any series, or any Tranche thereof, any Security of such series or Tranche may be 
exchanged at the option of the Holder, for one or more new Securities of the same series and 
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Tranche, of authorized denominations and of like tenor and aggregate principal amount, upon 
surrender of the Securities to be exchanged at any such office or agency. Whenever any 
Securities are so surrendered for exchange, the Company shall execute, and the Trustee shall 
authenticate and deliver, the Securities which the Holder making the exchange is entitled to 
receive. 

' 

All Securities delivered upon any registration of transfer or exchange of Securities 
shall be valid obligations of the Company, evidencing the same debt, and entitled to the same 
benefits under this Indenture, as the Securities surrendered upon such registration of transfer or 
exchange. 

Every Security presented or surrendered for registration of transfer or for 
exchange shall (if so required by the Company, the Trustee or the Security Registrar) be duly 
endorsed or shall be accompanied by a written instrument of transfer in form satisfactory to the 
Company, the Trustee or the Security Registrar, as the case may be, duly executed by the Holder 
thereof or his attorney duly authorized in writing. 

Unless othenvise specified as contemplated by Secti'on 301 with respect to 
Securities of any series, or any Tranche thereof, no service charge shall be made for any 
registration of transfer or exchange of Securities, but the Company may require payment of a 
sum sufficient to cover any tax or other governmental charge that may be imposed in connection 
with any registration of transfer or exchange of Securities, other than exchanges pursuant to 
Section 304,406 or 1206 not involving any transfer. 

The Company shall not be required to execute or to provide for the registration of 
transfer of or the exchange of (a) Securities of any series, or any Tranche thereof, during a period 
of 15 days immediately preceding the date notice is to be given identifying the serial numbers of 
the Securities of such series or Tranche called for redemption, (b) any Security during the 15 
days before an Interest Payment Date or (c) any Security selected for redemption in whole or in 
part, except the unredeemed portion of any Security being redeemed in part. 

SECTION 306. Mutilated, Destroyed, Lost and Stolen Securities. 

If any mutilated Security is surrendered to the Trustee, the Company shall execute 
and the Trustee shall authenticate and deliver in exchange therefor a new Security of the same 
series and Tranche, and of like tenor and principal amount and bearing a number not 
contemporaneously outstanding. 

If there shall be delivered to the Company and the Trustee (a) evidence to their 
satisfaction of the ownership of and the destruction, loss or theft of any Security and (b) such 
security or indemnity as may be reasonably required by them to save each of them and any agent 
of either of thein harmless, then, in the absence of notice to the Company or the Trustee that such 
Security has been acquired by a bona fide purchaser, the Company shall execute and the Trustee 
shall authenticate and deliver, in lieu of any such destroyed, lost or stolen Security, a new 
Security of the same series and Tranche, and of like tenor and principal amount and bearing a 
number not conteniporaneously outstanding. 
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Notwithstanding the foregoing, in case any such mutilated, destroyed, lost or 
stolen Security has become or is about to become due and payable, the Company in its discretion 
may, instead of issuing a new Security, pay such Security. 

Upon the issuance of any new Security under this Section, the Company may 
require the payment of a sum sufficient to cover any tax or other governmental charge that may 
be imposed in relation thereto and any other reasonable expenses (including the fees and 
expenses of the Trustee) in connection therewith. 

Every new Security of any series issued pursuant to this ‘Section in lieu of any 
destroyed, lost or stolen Security shall constitute an original additional contractual obligation of 
the Company, whether or not the destroyed, lost or stolen Security shall be at any time 
enforceable by anyone other than the Holder of such new Security, and any such new Security 
shall be entitled to all the benefits of t h s  Indenture equally and proportionately with any and all 
other Securities of such series duly issued hereunder. 

The provisions of this Section are exclusive and shall preclude (to the extent 
lawful) all other rights and remedies with respect to the replacement or payment of mutilated, 
destroyed, lost or stolen Securities. 

SECTION 307. Payment of Interest; Interest Rights Preserved. 

Unless otherwise specified as contemplated by Section 301 with respect to the 
Securities of any series, or any Tranche thereof, interest on any Security which is payable, and is 
punctually paid or duly provided for, on any Interest Payment Date shall be paid to the Person in 
whose name that Security (or one or more Predecessor Securities) is registered at the close of 
business on the Regular Record Date for such interest; provided, that, any interest payable at 
Maturity shall be paid to the Person to whom the principal of such Security is payable. 

Any interest on any Security of any series which is payable, but is not punctually 
paid or duly provided for, on any Interest Payment Date (herein called “Defaulted Interest”), 
other than at Maturity, shall forthwith cease to be payable to the Holder on the related Regular 
Record Date by virtue of having been such Holder, and such Defaulted Interest may be paid by 
the Company, at its election in each case, as provided in clause (a) or (b) below: 

(a) The Company may elect to make payment of any Defaulted Interest to the 
Persons in whose names the Securitics of such series (or their respective Predecessor 
Securities) are registered at the close of business on a date (herein called a “Special 
Record Date”) for the payment of such Defaulted Interest, which shall be fixed in the 
following manner. The Company shall notify the Trustee in writing of the amount of 
Defaulted Interest proposed to be paid on each Security of such series and the date of the 
proposed payment, and at the same time the Company shall deposit with the Trustee an 
amount of money equal to the aggregate amount proposed to be paid in respect of such 
Defaulted Interest or shall make arrangements satisfactory to the Trustee for such deposit 
on or prior to the date of the proposed payment, such money when deposited to be held in 
trust (and at the request of the Company, invested or reinvested in Government 
Obligations designated by the Company and maturing on or before the Special Record 
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Date fixed by the Trustee, any interest accruing on such Government Obligations to be 
promptly paid over to the Company as received free and clear of any lien) for the benefit 
of the Persons entitled to such Defaulted Interest as in this clause provided. Thereupon 
the Trustee shall fix a Special Record Date for the payment of such Defaulted Interest 
which shall be not more than 15 days and not less than I O  days prior to the date of the 
proposed payment and not less than 10 days after the receipt by the Trustee of the notice 
of the proposed payment. The Trustee shall promptly notify the Company of such 
Special Record Date and, in the name and at the expense of the Company, shall promptly 
cause notice of the proposed payment of such Defaulted Interest and the Special Record 
Date therefor to be mailed, first-class postage prepaid, to each Holder of Securities of 
such series at the address of such Holder as it appears in the Security Register, not less 
than 10 days prior to such Special Record Date. Notice of the proposed payment of such 
Defaulted Interest and the Special Record Date therefor having been so mailed, such 
Defaulted Interest shall be paid to the Persons in whose names the Securities of such 
series (or their respective Predecessor Securities) are registered at the close of business 
on such Special Record Date. 

(b) The Company may make payment of any Defaulted Interest on the 
Securities of any series in any other lawful manner not inconsistent with the requirements 
of any securities exchange on which such Securities may be listed, and upon such notice 
as may be required by such exchange, if, after notice given by the Company to the 
Trustee of the proposed payment pursuant to this clause, such manner of payment shall 
be deemed practicable by the Trustee. 

Subject to the foregoing provisions of this Section and Section 305, each Security 
delivered under this Indenture upon registration of transfer of or in exchange for or in lieu of any 
other Security shall carry the rights to interest accrued and unpaid, and to accrue, which were 
carried by such other Security. 

SECTION 308. Persons Deemed Owners. 

Prior to due presentment of a Security for registration of transfer, the Company, 
the Trustee and any agent of the Company or the Trustee may treat the Person in whose name 
such Security is registered as the absolute owner of such Security for the purpose of receiving 
payment of principal of and premium, if any, and (subject to Sections 305 and 307) interest, if 
any, on such Security and for all other purposes whatsoever, whether or not such Security be 
overdue, and none of the Company, the Trustee or any agent of the Company or the Trustee shall 
be affected by notice to the contrary. 

SECTION 309. Cancellation by Security Registrar. 

All Securities surrendered for payment, redemption, registration of transfer or 
exchange or credit against any sinking fund payment shall, if surrendered to any Person other 
than the Security Registrar, be delivered to the Security Registrar and, if not theretofore 
canceled, shall be proinptly canceled by the Security Registrar. The Company niay at any time 
deliver to the Security Registrar for cancellation any Securities previously authenticated and 
delivered hereunder which the Company may have acquired in any manner whatsoever or which 
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the Company shall not have issued and sold, and all Securities so delivered shall be promptly 
canceled by the Security Registrar. No Securities shall be authenticated in lieu of or in exchange 
for any Securities canceled as provided in this Section, except as expressly permitted by this 
Indenture. All canceled Securities held by the Security Registrar shall be disposed of in 
accordance with the customary practices of the Security Registrar at the time in effect (subject to 
any record retention requirements of the Securities Exchange Act of 1934, as amended), and the 
Security Registrar shall not be required to destroy any such certificates. The Security Registrar 
shall promptly deliver a certificate of disposition to the Trustee and the Company unless, by a 
Company Order, similarly delivered, the Company shall direct that canceled Securities be 
returned to it. The Security Registrar shall promptly deliver evidence of any cancellation of a 
Security in accordance with this Section 309 to the Trustee and the Company. 

SECTION 310. Computation of Interest. 

Except as otherwise specified as contemplated by Section301 for Securities of 
any series, or any Tranche thereof, interest on the Securities of each series shall be computed on 
the basis of a 360-day year consisting of twelve 30-day months and for any period shorter than a 
full month, on the basis of the actual number of days elapsed in such period. 

SECTION 311. Payment to Be in Proper Currency. 

In the case of the Securities of any series, or any Tranche thereof, denominated in 
any currency other than Dollars or in a composite currency (the “Required Currency”), except as 
otherwise specified with respect to such Securities as contemplated by Section 301, the 
obligation of the Company to make any payment of the principal thereof, or the premium or 
interest thereon, shall not be discharged or satisfied by any tender by the Company, or recovery 
by the Trustee, in any currency other than the Required Currency, except to the extent that such 
tender or recovery shall result in the Trustee timely holding the full amount of the Required 
Currency then due and payable. If any such tender or recovery is in a currency other than the 
Required Currency, the Trustee may take such actions as it considers appropriate to exchange 
such currency for the Required Currency. The costs and risks of any such exchange, including 
without limitation the risks of delay and exchange rate fluctuation, shall be borne by the 
Company, the Company shall remain fully liable for any shortfall or delinquency in the full 
amount of Required Currency then due and payable, and in no circumstances shall the Trustee be 
liable therefor except in the case of its negligence or willful misconduct. 

ARTICLE FOUR 

Redemption of Securities 

SECTION 401. Applicability of Article. 

Securities of any series, or any Tranche thereof, which are redeemable before 
their Stated Maturity shall be redeemable in accordance with their terms and (except as otherwise 
specified as contemplated by Section 30 1 for Securities of such series or Tranche) in accordance 
with this Article. 
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SECTION 402. Election to Redeem; Notice to Trustee. 

The election of the Company to redeem any Securities shall be evidenced by a 
Board Resolution or an Officer’s Certificate. The Company shall, at least 45 days prior to the 
Redemption Date fixed by the Company (unless a shorter notice shall be satisfactory to the 
Trustee), notify the Trustee in writing of such Redemption Date and of the principal amount of 
such Securities to be redeemed. In the case of any redemption of Securities (a) prior to the 
expiration of any restriction on such redemption provided in the terms of such Securities or 
elsewhere in this Indenture or (b) pursuant to an election of the Company which is subject to a 
condition specified in the terms of such Securities, the Company shall furnish the Trustee with an 
Officer’s Certificate evidencing compliance with such restriction or condition. 

‘ 

SECTION 403. Selection of Securities to Be Redeemed. 

If less than all the Securities of any series, or any Tranche thereof, are to be 
redeemed, the particular Securities to be redeemed shall be selected by the Trustee from the 
Outstanding Securities of such series or Tranche not previously called for redemption, by such 
method as shall be provided for any particular series, or, in the absence of any such provision, by 
such method as the Trustee shall deem fair and appropriate and which may provide for the 
selection for redemption of portions (equal to any authorized denomination for Securities of such 
series or Tranche) of the principal amount of Securities of such series or Tranche of a 
denomination larger than the minimum authorized denomination for Securities of such series or 
Tranche; provided, however, that if, as indicated in an Officer’s Certificate, the Company shall 
have offered to purchase all or any principal amount of the Securities then Outstanding of any 
series, or any Tranche thereof, and less than all of such Securities as to which such offer was 
made shall have been tendered to the Company for such purchase, the Trustee, if so directed by 
Company Order, shall select for redemption all or any principal amount of such Securities which 
have not been so tendered. 

The Trustee shall promptly notify the Company and the Security Registrar in 
writing of the Securities selected for redemption and, in the case of any Securities selected to be 
redeemed in part, the principal amount thereof to be redeemed. 

For all purposes of this Indenture, unless the context otherwise requires, all 
provisions relating to the redemption of Securities shall relate, in the case of any Securities 
redeemed or to be redeemed only in part, to the portion of the principal amount of such 
Securities which has been or is to be redeemed. 

SECTION 404. Notice of Redemption. 

Except as otherwise specified as contemplated by Section 30 1 for Securities of 
any series, notice of redemption shall be given in the manner provided in Section 106 to the 
Holders of the Securities to be redeemed not less than 30 days prior to the Redemption Date. 

Except as otherwise specified as contemplated by Section 301 for Securities of 
any series, all notices of redemption shall state: 

(a) the Redemption Date, 
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(b) 

(c) 

the Redemption Price (if known), 

if less than all the Securities of any series or Tranche are to be redeemed, 
the identification of the particular Securities to be redeemed and the portion of the 
principal amount of any Security to be redeemed in part, 

(d) that on the Redemption Date the Redemption Price, together with accrued 
interest, if any, to the Redemption Date, will become due and payable upon each such 
Security to be redeemed and, if applicable, that interest thereon will cease to accrue on 
and after said date, 

(e) the place or places where such Securities are to be surrendered for 
payment of the Redemption Price and accrued interest, if any, unless it shall have been 
specified as contemplated by Section 301 with respect to such Securities that such 
surrender shall not be required, 

( f )  

(g) 

that the redemption is for a sinking or other fund, if such is the case, 

the CUSIP, ISIN or other similar numbers, if any, assigned to such 
Securities; provided, however, that such notice may state that no representation is made 
as to the correctness of CUSIP, ISIN or other similar numbers, in which case none of the 
Company, the Trustee or any agent of the Company or the Trustee shall have any liability 
in respect of the use of any CUSIP, ISIN or other similar number or numbers on such 
notices, and the redemption of such Securities shall not be affected by any defect in or 
omission of such numbers, and 

(h) 

Unless otherwise specified with respect to any Securities in accordance with 
Section301, with respect to any notice of redemption of Securities at the election of the 
Company, unless, upon the giving of such notice, such Securities shall be deemed to have been 
paid in accordance with Section701, such notice may state that such redemption shall be 
conditional upon the receipt by the Paying Agent or Agents for such Securities, on or prior to the 
date fixed for such redemption, of money suficient to pay the principal of and premium, if any, 
and interest, if any, on such Securities and that if such money shall not have been so received 
such notice shall be of no force or effect and the Company shall not be required to redeem such 
Securities. In the event that such notice of redemption contains such a condition and such money 
is not so received, the redemption shall not be made and within a reasonable time thereafter 
notice shall be given, in the manner in which the notice of redemption was given, that such 
money was not so received and such redemption was not required to be made, and the Paying 
Agent or Agents for the Securities otherwise to have been redeemed shall promptly return to the 
Holders thereof any of such Securities which had been surrendered for payment upon such 
redemption. 

such other matters as the Company shall deem desirable or appropriate. 

Notice of redemption of Securities to be redeemed at the election of the Company, 
and any notice of non-satisfaction of a condition for redemption as aforesaid, shall be given by 
the Company or, at the Company’s request, by the Security Registrar in the name and at the 
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expense of the Company. Notice of mandatory redemption of Securities shall be given by the 
Security Registrar in the name and at the expense of the Company. 

SECTION 405. Securities Payable on Redemption Date. 

Notice of redemption having been given as aforesaid, and the conditions, if any, 
set forth in such notice having been satisfied, the Securities or portions thereof so to be redeemed 
shall, on the Redemption Date, become due and payable at the Redemption Price therein 
specified, and from and after such date (unless, in the case of an unconditional notice of 
redemption, the Company shall default in the payment of the Redemption Price and accrued 
interest, if any) such Securities or portions thereof, if interest-bearing, shall cease to bear interest. 
Upon surrender of any such Security for redemption in accordance with such notice, such 
Security or portion thereof shall be paid by the Company at the Redemption Price, together with 
accrued interest, if any, to the Redemption Date; provided, however, that no such surrender shall 
be a condition to such payment if so specified as contemplated by Section 301 with respect to 
such Security; and provided, further, that except as otherwise specified as Contemplated by 
Section 301 with respect to such Security, any installment of interest on any Security the Stated 
Maturity of which installment is on or prior to the Redemption Date shall be payable to the 
Holder of such Security, or one or more Predecessor Securities, registered as such at the close of 
business on the related Regular Record Date according to the terms of such Security and subject 
to the provisions of Section 307. 

SECTION 406. Securities Redeemed in Part. 

Upon the surrender of any Security which is to be redeemed only in part at a Place 
of Payment therefor (with, if the Company or the Trustee so requires, due endorsement by, or a 
written instrument of transfer in form satisfactory to the Company and the Trustee duly executed 
by, the Holder thereof or his attorney duly authorized in writing), the Company shall execute, 
and the Trustee shall authenticate and deliver to the Holder of such Security, without service 
charge, a new Security or Securities of the same series and Tranche, of any authorized 
denomination requested by such Holder and of like tenor and in aggregate principal amount 
equal to and in exchange for the unredeemed portion of the principal of the Security so 
surrendered. 

ARTICLE FIVE 

Sinking Funds 

SECTION 501. Applicability of Article. 

The provisioiis of this Article shall be applicable to any sinking fund for the 
retirement of the Securities of any series, or any Tranche thereof, except as otherwise specified 
as contemplated by Section 30 1 for Securities of such series or Tranche. 

The minimum amount of any sinking fund payment provided for by the terms of 
Securities of any series, or any Tranche thereof, is herein referred to as a “mandatory sinking 
hnd  payment”, and any payment in excess of such minimum amount provided for by the terms 
of Securities of any series, or any Tranche thereof, is herein referred to as an “optional sinking 
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fund payment”. If provided for by the terms of Securities of any series, or any Tranche thereof, 
the cash amount of any sinking fund payment may be subject to reduction as provided in 
Section 502, Each sinking h n d  payment shall be applied to the redemption of Securities of the 
series or Tranche in respect of which it was made as provided for by the terms of such Securities. . 

SECTION 502. Satisfaction of Sinking Fund Payments with Securities. 

The Company (a) may deliver to the Trustee Outstanding Securities (other than 
any previously called for redemption) of a series or Tranche in respect of which a mandatory 
sinking fund payment is to be made and (b) may apply as a credit Securities of such series or 
Tranche which have been redeemed either at the election of the Company pursuant to the terms 
of such Securities or through the application of permitted optional sinking fund payments 
pursuant to the terms of such Securities, in each case in satisfaction of all or any part of such 
mandatory sinking fund payment with respect to the Securities of such series; provided, 
however, that no Securities shall be applied in satisfaction of a mandatory sinking fimd payment 
if such Securities shall have been previously so applied. Securities so applied shall be received 
and credited for such purpose by the Trustee at the Redemption Price-specified in such Securities 
for redemption through operation of the sinking fund and the amount of such mandatory sinking 
fund payment shall be reduced accordingly. 

SECTION 503. Redemption of Securities for Sinking Fund. 

Not less than 45 days prior to each sinking fund payment date for the Securities of 
any series, or any Tranche thereof, the Company shall deliver to the Trustee an Officer’s 
Certificate specifling: 

(a) the amount of the next succeeding mandatory sinking h n d  payment for 
such series or Tranche; 

(b) the amount, if any, of the optional sinking fund payment to be made 
together with such mandatory sinking h n d  payment; 

(c) 

(d) 

the aggregate sinking fund payment; 

the portion, if any, of such aggregate sinking fund payment which is to be 
satisfied by the payment of cash; and 

(e) the portion, if any, of such aggregate sinking fund payment which is to be 
satisfied by delivering and crediting Securities of such series or Tranche pursuant to 
Section 502 and stating the basis for such credit and that such Securities have not 
previously been so credited, and the Company shall aIso deliver to the Trustee any 
Securities to be so delivered. 

If the Company shall not have delivered such Officer’s Certificate and, to the 
extent applicable, all such Securities, the next succeeding sinking fund payment for such series 
or Tranche shall be made entirely in cash in the amount of the mandatory sinking h n d  payment. 
Not less than 30 days before each such sinking fund payment date the Trustee shall select the 
Securities to be redeemed upon such sinking fund payment date in the manner specified in 
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Section 403 and cause notice of the redemption thereof to be given in the name of and at the 
expense of the Company in the manner provided in Section 404. Such notice having been duly 
given, the redemption of such Securities shall be made upon the terms and in the manner stated 
in Sections 405 and 406. 

ARTICLE SIX 

Covenants 

SECTION 601. Payment of Principal, Premium and Interest. 

The Company shall pay the principal of and premium, if any, and interest, if any, 
on the Securities of each series in accordance with the terms of such Securities and this 
Indenture. 

SECTION 602. Maintenance of Office or Agency. 

The Company shall maintain in each Place of Payment for the Securities of each 
series, or any Tranche thereof, an office or agency where payment of such Securities shall be 
made andor where such Securities may be presented or surrendered for payment, where the 
registration of transfer or exchange of such Securities may be effected and where notices and 
demands to or upon the Company in respect of such Securities and this Indenture may be served. 
The Company shall give prompt written notice to the Trustee of the location, and any change in 
the location, of each such office or agency and prompt notice to the Holders of any such change 
in the manner specified in Section 106. If at any time the Company shall fail to maintain any 
such required office or agency in respect of Securities of any series, or any Tranche thereof, or 
shall fail to fbrnish the Trustee with the address thereof, payment of such Securities shall be 
made, registration of transfer or exchange thereof may be effected and notices and demands in 
respect thereof may be served at the Corporate Trust Office of the Trustee, and the Company 
hereby appoints the Trustee as its agent for all such purposes in any such event. 

The Company may also from time to time designate one or more other offices or 
agencies with respect to the Securities of one or more series, or any Tranche thereof, for any or 
all of the foregoing purposes and may from time to time rescind such designations; provided, 
however, that, unless otherwise specified as contemplated by Section 301 with respect to the 
Securities of such series or Tranche, no such designation or rescission shall in any manner 
relieve the Company of its obligation to maintain an office or agency for such purposes in each 
Place of Payment for such Securities in accordance with the requirements set forth above. The 
Company shall give prompt written notice to the Trustee, and prompt notice to the Holders in the 
manner specified in Section 106, of any such designation or rescission and of any change in the 
location of any such other office or agency. 

Anything herein to the contrary notwithstanding, any office or agency required by 
this Section may be maiiitained at an office of the Company, in which event the Company shall 
perform all functions to be performed at such office or agency. 
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SECTION 603. Money for Securities Payments to Be Held in Trust. 

If the Company shall at any time act as its own Paying Agent with respect to the 
Secunties of any series, or any Tranche thereof, it shall, on or before each due date of the 
principal of and premium, if any, and interest, if any, on any of such Securities, segregate and 
hold in trust for the benefit of the Persons entitled thereto a sum sufficient to pay the principal 
and premium or interest so becoming due until such sums shall be paid to such Persons or 
otherwise disposed of as herein provided. The Company shall promptly notify the Trustee of any 
failure by the Company (or any other obligor on such Securities) to make any payment of 
principal of or premium, if any, or interest, if any, on such Securities. 

Whenever the Company shall have one or more Paying Agents for the Securities 
of any series, or any Tranche thereof, it shall, on or before each due date of the principal of and 
premium, if any, and interest, if any, on such Securities, deposit with such Paying Agents sums 
sufficient (without duplication) to pay the principal and premium or interest so becoming due, 
such sums to be held in trust for the benefit of the Persons entitled to such principal, premium or 
interest, and (unless such Paying Agent is the Trustee) the Company shall promptly notify the 
Trustee of any failure by it so to act. 

The Company shall cause each Paying Agent for the Securities of any series, or 
any Tranche thereof, other than the Company or the Trustee, to execute and deliver to the 
Trustee an instrument in which such Paying Agent shall agree with the Trustee, subject to the 
provisions of ths Section, that such Paying Agent shall: 

(a) hold all sums held by it for the payment of the principal of and premium, 
if any, or interest, if any, on such Securities in trust for the benefit of the Persons entitled 
thereto until such sums shall be paid to such Persons or otherwise disposed of as herein 
provided; 

(b) give the Trustee notice of any failure by the Company (or any other 
obligor upon such Securities) to make any payment of principal of or premium, if any, or 
interest, if any, on such Securities; and 

(c) at any time during the continuance of any such failure, upon the written 
request of the Trustee, forthwith pay to the Trustee all sums so held in trust by such 
Paying Agent and furnish to the Trustee such information as it possesses regarding the 
names and addresses of the Persons entitled to such sums. 

The Company may at any time pay, or by Company Order direct any Paying 
Agent to pay, to the Trustee all sums held in trust by the Company or such Paying Agent, such 
sums to be held by the Trustee upon the same trusts as those upon which such sums were held by 
the Company or such Paying Agent and, if so stated in a Company Order delivered to the 
Trustee, in accordance with the provisions of Article Seven; and, upon such payment by any 
Paying Agent to the Trustee, such Paying Agent shall be released from all further liability with 
respect to such money. 

Any money deposited with the Trustee or any Paying Agent, or then held by the 
Company, in trust for the paynienl of the principal of and premium, if any, or interest, if any, on 
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any Security and remaining unclaimed for two years after such principal and premium, if any, or 
interest has become due and payable shall be paid to the Company on Company Request, or, if 
then held by the Company, shall be discharged from such trust; and, upon such payment or 
discharge, the Holder of such Security shall, as an unsecured general creditor and not as a Holder 
of an Outstanding Security, look only to the Company for payment of the amount so due and 
payable and remaining unpaid, and all liability of the Trustee or such Paying Agent with respect 
to such trust money, and all liability of the Company as trustee thereof, shall thereupon cease. 

SECTION 604. Corporate Existence. 

Subject to the rights of the Company under Article Eleven, the Company shall do 
or cause to be done all things necessary to preserve and keep in full force and effect its legal 
existence as a Corporation. 

SECTION 605. Limitation on Secured Debt. 

(a) So long as any Securities of any series are Outstanding with respect to 
which this covenant is specified as benefitting as contemplated by Section 301 (the 
“Benefitted Securities”), the Company shall not create, issue, incur or assume any 
Secured Debt (other than Permitted Secured Debt), except as expressly contemplated in 
subsections (b) and (c) of this Section. This covenant is included in this Indenture solely 
for the benefit of series of Securities which are designated as Benefitted Securities as 
contemplated by Section 301. 

(b) the provisions of clause (a) above shall not prohibit the creation, issuance, 
incurrence or assumption of any Secured Debt if either 

(i) the Company shall make effective provision whereby all Securities 
then Outstanding shall be secured equally and ratably with such Secured Debt 
through the Release Date; or 

(ii) the Company shall deliver to the Trustee bonds, notes or other 
evidences of indebtedness secured by the Lien which secures such Secured Debt 
(hereinafter called “Secured Obligations”) (A) in an aggregate principal amount 
equal to the aggregate principal amount of the Securities then Outstanding, (B) 
maturing (or being subject to mandatory redemption) on such dates and in such 
principal amounts that, at each Stated Maturity of the Outstanding Securities, 
there shall mature (or be redeemed) Secured Obligations equal in principal 
amount to the Securities then to mature and (C) containing, in addition to any 
mandatory redemption provisions applicable to all Secured Obligations 
outstanding under such Lien and any mandatory redemption provisions contained 
therein pursuant to clause (B) above, mandatory redemption provisions correlative 
to the provisions, if any, for the mandatory redemption (pursuant to a sinking fund 
or otherwise) of the Securities or for the redemption thereof at the option of the 
Holder, as well as a provision for mandatory redemption upon an acceleration of 
the maturity of all Outstanding Securities following an Event of Default (such 
mandatoiy redemption to be rescinded upon the rescission of such acceleration); it 
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being expressly understood that such Secured Obligations (X) may, but need not, 
bear interest, (Y)  may, but need not, contain provisions for the redemption thereof 
at the option of the issuer, any such redemption to be made at a redemption price 
or prices not less than the principal amount thereof and (2) shall be held by the 
Trustee for the benefit of the Holders of all Securities from time to time 
Outstanding subject to such terms and conditions relating to surrender to the 
Company (including the surrender on or after the Release Date), transfer 
restrictions, voting, application of payments of principal and interest and other 
matters as shall be set forth in an indenture supplemental hereto specifically 
providing for the delivery to the Trustee of such Secured Obligations. 

(c) If the Company shall elect either of the alternatives described in clause (b) 
above, the Company shall deliver to the Trustee: 

(i) an indenture supplemental to the Indenture (A) together with 
appropriate inter-creditor arrangements, whereby all Securities then Outstanding 
shall be secured by the Lien referred to in clause (b) above equally and ratably 
with all other indebtedness secured by such Lien or (B) providing for the delivery 
to the Trustee of Secured Obligations; 

(ii) an Officer’s Certificate (A) stating that, to the knowledge of the 
signer, (1) no Event of Default has occurred and is continuing and (2) no event 
has occurred and is continuing which entitles the secured party under such Lien to 
accelerate the maturity of the indebtedness then outstanding secured by such Lien 
and (B) stating the aggregate principal amount of indebtedness issuable, and then 
proposed to be issued, under and secured by such Lien; 

(iii) an Opinion of Counsel (A) if the Securities then Outstanding are to 
be secured by such Lien, to the effect that all such Securities then Outstanding are 
entitled to the benefit of such Lien equally and ratably with all other indebtedness 
then outstanding secured by such Lien or (B) if Secured Obligations are to be 
delivered to the Trustee, to the effect that such Secured Obligations have been 
duly issued under or pursuant to the indenture or agreement creating such Lien 
and constihite valid obligations, entitled to the benefit of such Lien equally and 
ratably with all other indebtedness then outstanding secured by such Lien. 

(d) For all purposes of this Indenture, except as otherwise expressly provided 
or unless the context otherwise requires: 

“Capital Lease Obligations” means obligations of the Company under any lease 
agreement (including any lease intended as security) which, under generally accepted 
accounting principles as in effect at the time such lease is entered, are required to be 
capitalized on the balance sheet of the Company and which shall include the Existing 
Capital Lease Obligations. 

“Debt” means (i) indebtedness of the Company for borrowed money evidenced 
by a bond, debenture, note or other written instrument or agreement by which the 
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Company is obligated to repay such borrowed money, (ii) any guaranty by the Company 
of any such indebtedness of another Person, and (iii) Capital Lease Obligations. “Debt” 
does not include, among other things, (x) indebtedness of the Company under any 
installment sale or conditional sale agreement or any other agreement relating to 
indebtedness for the deferred purchase price of property or services, (y) obligations of the 
Company under any lease agreement which are not Capital Lease Obligations, or (z) 
liabilities secured by any Lien on any property owned by the Company if and to the 
extent that the Company has not assumed or otherwise become liable for the payment 
thereof. 

“Excepted Property” means: 

(i) all cash on hand or in banks or other financial institutions, deposit 
accounts, securities accounts, securities entitlements, commodity accounts, shares 
of stock, interests in general or limited partnerships, bonds, notes, other evidences 
of indebtedness and other securities, of whatsoever kind and nature, not hereafter 
paid or delivered to, deposited with or held by the Trustee hereunder or required 
so to be; 

(ii) all contracts, leases, operating agreements and other agreements of 
whatsoever kind and nature; all contract rights, bills, notes and other instruments 
and chattel paper (except to the extent that any of the same constitute securities, in 
which case they are separately excepted under clause (i) above); all revenues, 
income and eamings, all accounts, accounts receivable and unbilled revenues, and 
all rents, tolls, issues, products and profits, claims, credits, demands and 
judgments; all governmental and other licenses, permits, franchises, consents and 
allowances; and all patents, patent licenses and other patent rights, patent 
applications, trade names, trademarks, copyrights, claims, credits, choses in action 
and other intangible property and general intangibles including, but not limited to: 
computer software; 

(iii) all automobiles, buses, trucks, truck cranes, tractors, trailers and 
similar vehicles and movable equipment; all rolling stock, rail cars and other 
railroad equipment; all vessels, boats, barges and other marine equipment; all 
airplanes, helicopters, aircraft engines and other flight equipment; all parts, 
accessories and supplies used in connection with any of the foregoing; and all 
personal property of such character that the perfection of a security interest 
therein or other Lien thereon is not governed by the Uniform Commercial Code as 
in effect in the jurisdiction in which such property is located or in the jurisdiction 
under the laws of which the Company is organized; 

(iv) all goods, stock in trade, wares, merchandise and inventory held 
for the purpose of sale or lease in the ordinary course of business; all materials, 
supplies, inventory and other items of personal property which are consumable 
(otheiwise than by ordinary wear and tear) in their use in the operation of any 
property of the Company; all fuel, including nuclear fuel, whether or not any such 
fuel is in a form consumable in the operation of any property of the Company, 
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including separate components of any fuel in the forms in which such components 
exist at any time before, during or after the period of the use thereof as fuel; all 
hand and other portable tools and equipment; all furniture and furnishings; and 
computers and data processing, data storage, data transmission, 
telecommunications and other facilities, equipment and apparatus, which, in any 
case, are used primarily for administrative or clerical purposes or are otherwise 
not necessary for the operation or maintenance of the facilities, machinery, 
equipment or fixtures of the Company for (A) the generation, transmission or 
distribution of electric energy, (B) the transmission, storage or distribution of gas 
or (C) the appropriation, storage, transmission or distribution of water; 

(v) all coal, ore, gas, oil and other minerals and all timber, and all 
rights and interests in any of the foregoing, whether or not such minerals or 
timber shall have been mined or extracted or otherwise separated from the land; 
and all electric energy, gas (natural or artificial), steam, water and other products 
generated, produced, manufactured, purchased or otherwise acquired by the 
Company; 

(vi) all real property, leaseholds, gas rights, wells, gathering, tap or 
other pipe lines, or facilities, equipment or apparatus, in any case used or to be 
used primarily for the production or gathering of natural gas; 

(vii) all property which is the subject of a lease agreement designating 
the Company as lessee and all right, title and interest of the Company in and to 
such property and in, to and under such lease agreement, except for the property 
which is subject to a lease agreement for which the obligations of the Company 
under such lease are Capital Lease Obligations; and 

(viii) all property, real, personal and mixed, that is not located in the 
State of Arizona or the State of New Mexico and is not used by the Company in 
the business of the generation, transmission and/or distribution of electric energy. 

“Existing Capital Lease Obligations” means the obligations of the Company 
under the lease agreements which were capitalized on the consolidated balance sheet of 
the Company as of September 30,201 1 .  

“Lien” means any mortgage, deed of trust, pledge, security interest, conditional 
sale or other title retention agreement or any lease in the nature thereof. 

“Mortgage Bonds” means bonds, notes or other obligations issued under a 
Mortgage Indenture. 

“Mortgage Indenture” means (i) the Indenture of Mortgage and Deed of Trust, 
dated as of December 1, 1992 of the Company executed and delivered to Bank of 
Montreal Trust Company, predecessor of The Bank of New York Mellon, as trustee, as 
such indenture has been heretofore and is hereafter amended and supplemented (the 
“1992 Mortgage”), and (ii) any other indenture, mortgage and/or deed of trust (a) 
executed and delivered by the Company subsequent to the date of this Indenture in which 
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the Company grants a Lien on properties of the Company used in the generation, 
transmission and/or distribution of electric energy, whether such indenture, mortgage or 
deed of trust is in addition to, or in replacement of, the 1992 Mortgage and (b) which has 
been designated by the Company in a written notice to the Trustee as a “Mortgage 
Indenture”. 

“Permitted Secured Debt” means, as of any particular time, any of the 
following: 

(i) Secured Debt which matures less than one year from the date of 
the issuance or incurrence thereof and is not extendible at the option of the issuer; 
and any refundings, refinancings and/or replacements of any such Secured Debt 
by or with similar Secured Debt; 

(ii) Secured Debt secured by Purchase Money Liens or any other Liens 
existing or placed upon property at the time of, or within one hundred eighty 
(1 80) days after, the acquisition thereof by the Compvy, and any refundings, 
refinancings and/or replacements of any such Secured Debt; provided, however, 
that no such Purchase Money Lien or other Lien shall extend to or cover any 
property of the Company other than (A) the property so acquired and 
improvements, extensions and additions to such property and renewals, 
replacements and substitutions of or for such property or any part or parts thereof 
and (B) with respect to Purchase Money Liens, other property subsequently 
acquired by the Company; 

(iii) Secured Debt originally issued by a Corporation with or into which 
the Company merges or consolidates which is secured by a Lien existing at the 
time of such merger or consolidation, and any refundings, refinancings and/or 
replacements of any such Secured Debt; provided, however, that no such Lien 
shall extend to or cover any property of the Company (as constituted immediately 
prior to such merger or consolidation) other than the property subject to such 
Liens immediately prior to such merger or consolidation and improvements, 
extensions and additions to such property and renewals, replacements and 
substitutions of or for such property or any part or parts thereof; 

(iv) the Mortgage Bonds issued and Outstanding as of the date of the 
initial issuance of the first series of Benefitted Securities under this Indenture and 
any refkndings, refinancings and/or replacements of any such Mortgage Bonds 
within forty-five (45) days of the retirement of such Mortgage Bonds by or with 
other Mortgage Bonds (which Mortgage Bonds may evidence or secure other 
Debt of the Company); 

(v) the Existing Capital Lease Obligations; 

(vi) Secured Debt relating to governmental obligations the interest on 
which is not included in gross income for purposes of federal income taxation, 
issued for the purpose of financing or refinancing, in whole or in part, costs of 
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acquisition or construction of property to be used by the Company, to the extent 
that the Lien which secures such Secured Debt is required either by applicable 
law or by the issuer of such goveinmental obligations or is otherwise Iiecessaiy in 
order to establish or maintain such exclusion from gross income; and any 
rehndings, refmancings and/or replacements of any such Secured Debt by or with 
similar Secured Debt; 

(vii) Secured Debt (A) which is related to the construction or 
acquisition of property not previously owned by the Company or (B) which is 
related to the financing of a project involving the development or expansion of 
property of the Company and (C) in either case, the obligee in respect of which 
has no recourse to the Company or any property of the Company other than the 
property constructed or acquired with the proceeds of such transaction or the 
project f m c e d  with the proceeds of such transaction (or the proceeds of such 
property or such project); and any refundings, refinancings and/or replacements of 
any such Secured Debt by or with Secured Debt described in clause (C) above; 

(viii) Secured Debt permitted under clause (b) above; and 

(ix) in addition to the Permitted Secured Debt described in clauses (i) 
through (viii) above, Secured Debt not otherwise permitted constituting 
“Permitted Secured Debt” in an aggregate principal amount not exceeding the 
greater of (a) 10% of the Tangible Assets and (b) 10% of Total Capitalization, 
each as shown on the consolidated balance sheet of the Company dated as of the 
end of the latest fiscal quarter of the Company prior to the date of the creation, 
issuance, incurrence or assumption of such Secured Debt. 

“Purchase Money Lien” means, with respect to any property being acquired by 
the Company, a Lien on such property which 

(i) is taken or retained by the transferor of such property to secure all 
or part of the purchase price thereof; 

(ii) is granted to one or more Persons other than the transferor which, 
by making advances or incurring an obligation, give value to enable the grantor of 
such Lien to acquire rights in or the use of such property; 

(iii) is held by a trustee or agent for the benefit of one or more Persons 
described in clause (i) or (ii) above, provided that such Lien may be held, in 
addition, for the benefit of one or more other Persons which shall have theretofore 
given, or may thereafter give, value to or for the benefit or account of the grantor 
of such Lien for one or more other purposes; or 

(iv) otherwise constitutes a purchase money mortgage or a purchase 
money security interest under applicable law; 

and, without limiting the generality of the foregoing, for purposes of this 
Indenture, the term Purchase Money Lien shall be deemed to include any Lien 
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described above whether or not such Lien (A) shall permit the issuance or other 
incurrence of additional indebtedness secured by such Lien on such property, 
(B) shall permit the subjection to such Lien of additional property and the 
issuance or other incurrence of additional indebtedness on the basis thereof and/or 
(C) shall have been granted prior to the acquisition of such property, shall attach 
to or otherwise cover property other than the property being acquired and/or shall 
secure obligations issued prior and/or subsequent to the issuance of the 
obligations delivered in connection with such acquisition. 

“Release Date” means the date, if any, following the election-by the Company of 
either of the alternatives described in clause (b) above on which (i) either no Benefitted 
Securities shall remain Outstanding or no Secured Debt is then outstanding (other than 
the Securities) that following the Release Date will benefit from the Lien then securing 
the Securities or Secured Obligations held by the Trustee and (ii) any additional 
conditions precedent to the release of the Lien securing the Securities or the surrender of 
the Secured Obligations held by the Trustee provided in the indenture supplemental 
hereto contemplated by clause (c) above have been satisfied. 

’ 

. 
“San Carlos” means San Carlos Resources Inc., an Arizona corporation. For 

purposes of this Section, as long as San Carlos remains, directly or indirectly, a majority- 
owned subsidiary of the Company, the term “Company” in clause (a) of this Section and 
in the definitions set forth in clause (d) of this Section (other than in subclause (b) of 
clause (ix) of the d e f ~ t i o n  of Permitted Secured Debt, clause (i) of the definition of 
Mortgage Indenture and the definitions of Release Date, Tangible Assets and Total 
Capitalization) shall be deemed to include San Carlos and the capital stock of San Carlos 
held by the Company shall not be deemed to be Excepted Property. 

“Secured Debt” means Debt created, issued, incurred or assumed by the 
Company which is secured by a Lien upon any property (other than Excepted Property) 
of the Company, real, personal or mixed, of whatever kind or nature and wherever 
located, whether owned at the date of the initial authentication and delivery of Securities 
hereunder, or thereafter acquired. For purposes of this Section, any Capitalized Lease 
Obligations of the Company will be deemed to be Debt secured by a Lien on the 
Company’s property. 

“Tangible Assets” means (i) total assets of the Company and its consolidated 
subsidiaries minus (ii) the aggregate amount of all intangible assets (other than intangible 
assets the cost of which is expected by the Company to be recovered through revenues 
from the sale of electrical capacity and/or energy or the provision of related services), in 
each case as shown on the consolidated balance sheet of the Company, all as determined 
in accordance with generally accepted accounting principles as applied to entities 
conducting the same businesses as the Company. 

“Total Capitalization” means the total of all the following items appearing on, 
or included in, the consolidated balance sheet of the Company; (i) liabilities for 
indebtedness maturing inore than 12 months from the date of determination, and (ii) 
co~nmon stock, common stock expense, accumulated other comprehensive income or 
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loss, preferred stock, preference stock, premium on common stock and retained earnings 
(however the foregoing may be designated), less, to the extent not otherwise deducted, 
[he wsl oC shares or tlie Company’s capital stock held in the Conipany’s treasury, if any, 
all as determined in accordance with generally accepted accounting principles as applied 
to entities conducting the same businesses as the Company. 

SECTION 606. Annual Officer’s Certificate as to Compliance. 

Not later than May 1 in each year, commencing the first May 1 after the first 
issuance of Securities pursuant to this Indenture, the Company shall deliver to the Trustee an 
Officer’s Certificate which need not comply with Section 102, executed by the principal 
executive officer, the principal financial officer or the principal accounting officer of the 
Company, as to such officer’s knowledge of the Company’s compliance with all conditions and 
covenants under this Indenture, such compliance to be determined without regard to any period 
of grace or requirement of notice under this Indenture, and making any other statements as may 
be required by the provisions of Section 314(a)(4) of the Trust Indenture Act. 

SECTION 607. Waiver of Certain Covenants. 

The Company may omit in any particular instance to comply with any term, 
provision or condition set forth in (a) Section 602 or 605 or any additional covenant or restriction 
specified with respect to the Securities of any series, or any Tranche thereof, as contemplated by 
Section301, if before the time for such compliance the Holders of a majority in aggregate 
principal amount of the Outstanding Securities of all series and Tranches with respect to which 
compliance with Section 602 or 605 or such additional covenant or restriction is to be omitted, 
considered as one class, shall by Act of such Holders, either waive such compliance in such 
instance or generally waive compliance with such term, provision or condition and (b) 
Section 604 or Article Eleven if before the time for such compliance the Holders of a majority in 
aggregate principal amount of Securities Outstanding under this Indenture shall, by Act of such 
Holders, either waive such compliance in such instance or generally waive compliance with such 
term, provision or condition; but, in the case of (a) or (b), no such waiver shall extend to or affect 
such term, provision or condition except to the extent so expressly waived, and, until such waiver 
shall become effective, the obligations of the Company and the duties of the Trustee in respect of 
any such term, provision or condition shall remain in full force and effect. 

ARTICLE SEVEN 

Satisfaction and Discharge 

SECTION 701. Satisfaction and Discharge of Securities. 

Any Security or Securities, or any portion of the principal amount thereof, shall 
be deemed to have been paid for all purposes of this Indenture, and the entire indebtedness of the 
Company in respect thereof shall be deemed to have been satisfied and discharged, if there shall 
have been irrevocably deposited with the Trustee or any Paying Agent (other than the Company), 
in trust: 

(a) moncy in an amount which shall be sufficient, or 



(b) in the case of a deposit made prior to the Maturity of such Securities or 
portions thereof, Eligible Obligations, which shall not contain provisions permitting the 
redemption or other prepayment thereof at the option of the issuer thereof, the principal 
of and the interest on which when due, without any regard to reinvestment thereof, will 
provide moneys which, together with the money, if any, deposited with or held by the 
Trustee or such Paying Agent, shall be sufficient, or 

(c) a combination of (a) or (b) which shall be sufficient, 

to pay when due the principal of and premium, if any, and interest, if any, due and to become due 
on such Securities or portions thereof on or prior to Maturity; provided, however, that in the case 
of the provision for payment or redemption of less than all the Securities of any series or 
Tranche, such Securities or portions thereof shall have been selected by the Trustee as provided 
herein and, in the case of a redemption, the notice requisite to the validity of such redemption 
shall have been given or irrevocable authority shall have been given by the Company to the 
Trustee to give such notice, under arrangements satisfactory to the Trustee; and provided, 
further, that the Company shall have delivered to the Trustee and such Paying Agent: 

(x) if such deposit shall have been made prior to the Maturity of such 
Securities, a Company Order stating that the money and Eligible Obligations 
deposited in accordance with this Section shall be held in trust, as provided in 
Section 703; and 

(y) if Eligible Obligations shall have been deposited, an Opinion of 
Counsel to the effect that such obligations constitute Eligible Obligations and do 
not contain provisions permitting redemption or other prepayment thereof at the 
option of the issuer thereof, and a written statement on an independent public 
accountant of nationally recognized standing, selected by the Company, to the 
effect that the other requirements set forth in clause (b) and (c) above have been 
satisfied; and 

(z) if the Company intends such deposit to satisfy and discharge its 
indebtedness in respect of such Securities or portions thereof prior to the Maturity 
of such Securities or portion thereof, an Officer’s Certificate stating the 
Company‘s intention that, upon delivery of such Officer’s Certificate, its 
indebtedness in respect of such Securities or portions thereof will have been 
satisfied and discharged as contemplated in this Section. 

Upon the deposit of money or Eligible Obligations, or both, in accordance with 
this Section, together with the documents required by clauses (x), (y) and (z) above, the Trustee 
shall, upon receipt of a Company Request, acknowledge in writing that the Security or Securities 
or portions thereof with respect to which such deposit was made are deemed to have been paid 
for all purposes of this Indenture and that the entire indebtedness of the Company in respect 
thereof has been satisfied and discharged as contemplated in this Section. In the event that all of 
the conditions set forth in the preceding paragraph shall have been satisfied in respect of any 
Securities or portions thereof except that, for any reason, h e  Officer’s Certificate specified in 
clause (z) shall not have been delivered, such Securities or portions thereof shall nevertheless be 
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deemed to have been paid for all purposes of this Indenture, and the Holders of such Securities or 
portions thereof shall nevertheless be no longer entitled to the benefits of this Indenture or of any 
of the covenants of the Company under Article Six (except h e  covenants coiitaiiied in Sections 
602 and 603) or any other covenants made in respect of such Securities or portions thereof as 
contemplated by Section 301, but the indebtedness of the Company in respect of such Securities 
or portions thereof shall not be deemed to have been satisfied and discharged prior to Maturity 
for any other purpose, and the Holders of such Securities or portions thereof shall continue to be 
entitled to look to the Company for payment of the indebtedness represented thereby; and, upon 
Company Request, the Trustee shall acknowledge in writing that such .Securities or portions 
thereof are deemed to have been paid for all purposes of this Indenture. 

If payment at Stated Maturity of less than all of the Securities of any series, or any 
Tranche thereof, is to be provided for in the manner and with the effect provided in this Section, 
the Trustee shall select such Securities, or portions of principal amount thereof, in the manner 
specified by Section 403 for selection for redemption of less than all the Securities of a series or 
Tranche. 

In the event that Securities which shall be deemed to have been paid for purposes 
of this Indenture, and, if such is the case, in respect of which the Company’s indebtedness shall 
have been satisfied and discharged, all as provided in this Section do not mature and are not to be 
redeemed within the 60 day period commencing with the date of the deposit of moneys or 
Eligible Obligations, as aforesaid, the Company shall, as promptly as practicable, give a notice, 
in the same manner as a notice of redemption with respect to such Securities, to the Holders of 
such Securities to the effect that such deposit has been made and the effect thereof. 

Notwithstanding that any Securities shall be deemed to have been paid for 
purposes of this Indenture, as aforesaid, the obligations of the Company and the Trustee in 
respect of such Securities under Sections 304, 305, 306, 404, 503 (as to notice of redemption), 
602, 603, 907 and 915 and this Article Seven shall survive such satisfaction and discharge. 

The Company shall pay, and shall indemnifL the Trustee or any Paying Agent 
with which Eligible Obligations shall have been deposited as provided in this Section against, 
any tax, fee or other charge imposed on or assessed against such Eligible Obligations or the 
principal or interest received in respect of such Eligible Obligations, including, but not limited 
to, any such tax payable by any entity deemed, for tax purposes, to have been created as a result 
of such deposit. 

Anything herein to the contrary notwithstanding, (a) if, at any time after a 
Security would be deemed to have been paid for purposes of this Indenture, and, if such is the 
case, the Company’s indebtedness in respect thereof would be deemed to have been satisfied and 
discharged, pursuant to lhis Section (without regard to the provisions of this paiagraph), the 
Trustee or any Paying Agent, as the case may be, (i) shall be required to return the money or 
Eligible Obligations, or combination thereof, deposited with it as aforesaid to the Company or its 
representative under any applicable Federal or State banluuptcy, insolvency or other similar law, 
or (ii) is unable to apply any money in accordance with this Article with respect to any Securities 
by reason of any order or judgment of any court or Govenmental Authority enjoining, 
restraining or otherwise prohibiting such application, such Security shall thereupon be deemed 
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retroactively not to have been paid and any satisfaction and discharge of the Company’s 
indebtedness in respect thereof shall retroactively be deemed not to have been effected, and such 
Security shall be deemed to remain Outstanding and (b) any satisfaction and discharge of the 
Company’s indebtedness in respect of any Security shall be subject to the provisions of the last 
paragraph of Section 603. 

SECTION 702. Satisfaction and Discharge of Indenture. 

This Indenture shall upon Company Request accompanied by an Officer’s 
Certificate and an Opinion of Counsel in compliance with Section 102, cease to be of further 
effect (except as hereinafter expressly provided), and the Trustee, at the expense of the 
Company, shall execute proper instruments acknowledging satisfaction and discharge of this 
Indenture, when 

(a) no Securities remain Outstanding hereunder; and 

(b) the Company has paid or caused to be paid, or made provision acceptable 
to the Trustee for payment of, all other sums payable hereunder by the Company; 

provided, however, that if, in accordance with the last paragraph of Section 701, any Security, 
previously deemed to have been paid for purposes of this Indenture, shall be deemed 
retroactively not to have been so paid, this Indenture shall thereupon be deemed retroactively not 
to have been satisfied and discharged, as aforesaid, and to remain in full force and effect, and the 
Company shall execute and deliver such instruments as the Trustee shall reasonably request to 
evidence and acknowledge the same. 

Notwithstanding the satisfaction and discharge of this Indenture as aforesaid, the 
obligations of the Company and the Trustee under Sections 304, 305, 306, 404, 503 (as to notice 
of redemption), 602,603, 907 and 915 and this Article Seven shall survive such satisfaction and 
discharge. 

Upon satisfaction and discharge of this Indenture as provided in this Section, the 
Trustee shall assign, transfer and turn over to the Company, subject to the lien provided by 
Section 907, any and all money, securities and other property then held by the Trustee for the 
benefit of the Holders of the Securities other than money and Eligible Obligations held by the 
Trustee pursuant to Section 703 and shall execute and deliver to the Company such instruments 
as, in the judgment of the Company, shall be necessary, desirable or appropriate to effect or 
evidence the satisfaction and discharge of this Indenture. 

SECTION 703. Application of Trust Money. 

Neither the Eligible Obligations nor the money deposited pursuant to Section 701, 
nor the principal or interest payments on any such Eligible Obligations, shall be withdrawn or 
used for any purpose other than, and shall be held in trust for, the payment of the principal of and 
premium, if any, and interest, if any, on the Securities or portions of principal amount thereof in 
respect of which such deposit was made, all subject, however, to the provisions of Section 603; 
provided, however, that, so long as there shall not have occurred and be continuing an Event of 
Default, any cash received from such principal or interest payments on such Eligible Obligations, 
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if not then needed for such purpose, shall, to the extent practicable and upon Company Request 
and delivery to the Trustee of the documents referred to in clause (y) in the first paragraph of 
Section 701, be invested in Eligible Obligations of the type described in clausc (b) in the first 
paragraph of Section 701 maturing at such times and in such amounts as shall be sufficient, 
together with any other moneys and the proceeds of any other Eligible Obligations then held by 
the Trustee, to pay when due the principal of and premium, if any, and interest, if any, due and to 
become due on such Securities or portions thereof on and prior to the Maturity thereof, and 
interest earned from such reinvestment shall be paid over to the Company as received, free and 
clear of any trust, lien or pledge under this Indenture except the lien provided by Section 907; 
and provided, further, that, so long as there shall not have occurred and be continuing an Event 
of Default, any moneys held in accordance with this Section on the Maturity of all such 
Securities in excess of the amount required to pay the principal of and premium, if any, and 
interest, if any, then due on such Securities shall be paid over to the Company free and clear of 
any trust, lien or pledge under this Indenture except the lien provided by Section907; and 
provided, further, that if an Event of Default shall have occurred and be continuing, moneys to 
be paid over to the Company pursuant to this Section shall be held until such Event of Default 
shall have been waived or cured. 

At any time before or after depositing any money or Eligible Obligations with the 
Trustee under this Article, the Company may by written notice to the Trustee ( 1 )  irrevocably 
waive any or all of its rights to any residual interest in such money or Eligible Obligations, 
including any interest earned or excess amounts, (2) advise the Trustee to purchase Eligible 
Obligations or otherwise invest money or proceeds held in trust within the limitations specified 
in this section, (3) provide advice to the Trustee as to matters arising in connection with the 
Trustee’s servicing of the trust established pursuant to this section with respect to such money or 
Eligible Obligations, or (4) irrevocably waive any or all of its rights to any involvement with 
such money, Eligible Obligations or the trust established pursuant to this section. 

ARTICLE EIGHT 

Events of Default; Remedies 

SECTION 801. Events of Default. 

“Event of Default”, wherever used herein with respect to Securities of any series, 
means any one of the following events: 

(a) failure to pay interest, if any, on any Security of such series within 30 days 
after the same becomes due and payable; or 

(b) failure to pay the principal of or premium, if any, on any Security of such 
series at its Maturity; or 

(c) failure to perform or breach of any covenant or warranty of the Company 
in this Indenture (other than a covenant or warranty a default in the performance of which 
or breach of which is elsewhere in this Section specifically dealt with or which has 
expressly been included in this Indenture solely for the benefit of one or more series of 
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Securities other than such series) for a period of 90 days after there has been given, by 
registered or certified mail, to the Company by the Trustee, or to the Company and the 
Trustee by the Holders of at least 33% in principal amount of the Outstanding Securities 
of such series, a written notice specifying such default or breach and requiring it to be 
remedied and stating that such notice is a “Notice of Default” hereunder, unless the 
Trustee, or the Trustee and the Holders of a principal amount of Securities of such series 
not less than the principal amount of Securities the Holders of which gave such notice, as 
the case may be, shall agree in writing to an extension of such period prior to its 
expiration; provided, however, that the Trustee, or the Trustee and the Holders of such 
principal amount of Securities of such series, as the case may be, shall be deemed to have 
agreed to an extension of such period if corrective action is initiated by the Company 
within such period and is being diligently pursued and written notice of the initiation of 
such corrective action is given to the Trustee within such period; or 

(d) the entry by a court having jurisdiction in the premises of (1) a decree or 
order for relief in respect of the Company in an involuntary case or proceeding under any 
applicable Federal or State bankruptcy, insolvency, reorganizatiqn or other similar law or 
(2) a decree or order adjudging the Company a bankrupt or insolvent, or approving as 
properly filed a petition by one or more Persons other than the Company seeking 
reorganization, arrangement, adjustment or composition of or in respect of the Company 
under any applicable Federal or State bankruptcy, insolvency or similar law, or 
appointing a custodian, receiver, liquidator, assignee, trustee, sequestrator or other similar 
official for the Company or for any substantial part of its property, or ordering the 
winding up or liquidation of its affairs, and any such decree or order for relief or any such 
other decree or order shall have remained unstayed and in effect for a period of 90 
consecutive days; or 

(e) the commencement by the Company of a voluntary case or proceeding 
under any applicable Federal or State bankruptcy, insolvency, reorganization or other 
similar law or of any other case or proceeding to be adjudicated a bankrupt or insolvent, 
or the consent by it to the entry of a decree or order for relief in respect of the Company 
in a case or proceeding under any applicable Federal or State bankruptcy, insolvency, 
reorganization or other similar law or to the commencement of any bankruptcy or 
insolvency case or proceeding against it, or the filing by it of a petition or answer or 
consent seeking reorganization or relief under any applicable Federal or State bankruptcy, 
insolvency, reorganization or other similar law, or the consent by it to the filing of such 
petition or to the appointment of or taking possession by a custodian, receiver, liquidator, 
assignee, trustee, sequestrator or similar official of the Company or of any substantial 
part of its property, or the making by it of an assignment for the benefit of creditors, or 
the admission by it in writing of its inability to pay its debts generally as they become 
due, or the authorization of such action by the Board of Directors; or 

(0 any other Event of Default with respect to Securities of such series as shall 
have been specified in the terms thereof as contemplated by Section 301(0). 
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SECTION 802. Acceleration of Maturity; Rescission and Annulment. 

If an Event of Default applicable to the Securities of any one series but not 
applicable to other series of Outstanding Securities shall have occurred and be continuing, either 
the Trustee or the Holders of a majority in aggregate principal amount of the Securities of such 
series may then declare the principal amount (or, if any of the Securities of such series are 
Discount Securities, such portion of the principal amount as may be specified in the terms 
thereof as contemplated by Section301) of all Securities of such series and interest accrued 
thereon to be due and payable immediately. If an Event of Default applicable to Outstanding 
Securities of more than one series shall have occurred and be continuing, either the Trustee or 
the Holders of a majority in aggregate principal amount of all Securities then Outstanding of all 
such series (considered as one class), and not the Holders of the Securities of any one of such 
series, may declare the principal of all Securities of all such series and interest accrued thereon to 
be due and payable immediately. As a consequence of each such declaration (herein referred to 
as a declaration of acceleration) with respect to Securities of any series, the principal amount (or 
portion thereof in the case of Discount Securities) of such Securities and interest accrued thereon 
shall become due and payable immediately. 

At any time after such a declaration of acceleration with respect to Securities of 
any series shall have been made and before a judgment or decree for payment of the money due 
shall have been obtained by the Trustee as hereinafter in this Article provided, the Event or 
Events of Default giving rise to such declaration of acceleration shall, without further act, be 
deemed to have been waived, and such declaration and its consequences shall, without firther 
act, be deemed to have been automatically rescinded and annulled, if 

(a) 
sufficient to pay 

the Company shall have paid or deposited with the Trustee a sum 

(1) all overdue interest on all Securities of such series then 
Outstanding; 

(2) the principal of and premium, if any, on any Securities of such 
series then Outstanding which have become due otherwise than by such 
declaration of acceleration and interest thereon at the rate or rates prescribed 
therefor in such Securities; 

(3) to the extent that payment of such interest is lawful, interest upon 
overdue interest, if any, at the rate or rates prescribed therefor in such Securities; 

(4) all amounts due to the Trustee under Section 907; 

and 

(b) any other Event or Events of Default with respect to Securities of such 
series, other than the nonpayment of the principal of Securities of such series which shall 
have become due solely by such declaration of acceleration, shall have been cured or 
waived as provided in Section 8 13. 
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No such waiver or rescission and annulment shall affect any subsequent Event of Default or 
impair any right consequent thereon. 

SECTION 803. Collection of Indebtedness and Suits for Enforcement by Trustee. 

If an Event of Default described in clause (a) or (b) of Section 801 shall have 
occurred and be continuing, the Company shall, upon demand of the Trustee, pay to it, for the 
benefit of the Holders of the Securities of the series with respect to which such Event of Default 
shall have occurred, the whole amount then due and payable on such Securities for principal and 
premium, if any, and interest, if my, and, to the extent permitted by law, interest on any overdue 
principal and interest, at the rate or rates prescribed therefor in such Securities, and, in addition 
thereto, such further amount as shall be sufficient to cover any amounts due to the Trustee under 
Section 907. 

If the Company shall fail to pay such amounts forthwith upon such demand, the 
Trustee, in its own name and as trustee of an express trust, may institute a judicial proceeding for 
the collection of the sums so due and unpaid, may prosecute such proceeding to judgment or 
final decree and may enforce the same against the Company or any other obligor upon such 
Securities and collect the moneys adjudged or decreed to be payable in the manner provided by 
law out of the property of the Company or any other obligor upon such Securities, wherever 
situated. 

If an Event of Default with respect to Securities of any series shall have occurred 
and be continuing, the Trustee may in its discretion proceed to protect and enforce its rights and 
the rights of the Holders of Securities of such series by such appropriate judicial proceedings as 
the Trustee shall deem most effectual to protect and enforce any such rights, whether for the 
specific enforcement of any covenant or agreement in this Indenture or in aid of the exercise of 
any power granted herein, or to enforce any other proper remedy. 

SECTION 804. Trustee May File Proofs of Claim. 

In case of the pendency of any receivership, insolvency, liquidation, bankruptcy, 
reorganization, arrangement, adjustment, composition or other judicial proceeding relative to the 
Company or any other obligor upon the Securities or the property of the Company or of such 
other obligor or their creditors, the Trustee (irrespective of whether the principal of the Securities 
shall then be due and payable as therein expressed or by declaration or otherwise and irrespective 
of whether the Trustee shall have made-any demand on the Company for the payment of overdue 
principal or interest) shall be entitled and empowered, by intervention in such proceeding or 
otherwise, 

(a) to file and prove a claim for the whole amount of principal, premium, if 
any, and interest, if any, owing and unpaid in respect of the Securities and to file such 
other papers or documents as may be necessary or advisable in order to have the clainis 
of the Trustee (including my claim for amounts due to the Trustee under Section 907) 
and of the Holders allowed in such judicial proceeding, and 

(b) to collect and receive any moneys or other property payable or deliverable 
on any such clainis and to distribute the same; 
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and any custodian, receiver, assignee, trustee, liquidator, sequestrator or other similar official in 
any such judicial proceeding is hereby authorized by each Holder to make such payments to the 
Trustee and, in the event that the Trustee shall consent to the making of such payments directly 
to the Holders, to pay to the Trustee any amounts due it under Section 907. 

Nothing herein contained shall be deemed to authorize the Trustee to authorize or 
consent to or accept or adopt on behalf of any Holder any plan of reorganization, arrangement, 
adjustment or composition affecting the Securities or the rights of any Holder thereof or to 
authorize the Trustee to vote in respect of the claim of any FIolder in any such proceeding. 

SECTION 805. Trustee May Enforce Claims Without Possession of Securities. 

All rights of action and claims under this Indenture or the Securities may be 
prosecuted and enforced by the Trustee without the possession of any of the Securities or the 
production thereof in any proceeding relating thereto, and any such proceeding instituted by the 
Trustee shall be brought in its own name as trustee of an express trust, and any recovery of 
judgment shall, after provision for the payment of the reasonable compensation, expenses, 
disbursements and advances of the Trustee, its agents and counsel, be for the ratable benefit of 
the Holders in respect of which such judgment has been recovered. 

SECTION 806. Application of Money Collected. 

Any money collected by the Trustee pursuant to this Article shall be applied in the 
following order, at the date or dates fixed by the Trustee and, in case of the distribution of such 
money on account of principal or premium, if any, or interest, if any, upon presentation of the 
Securities in respect of which or for the benefit of which such money shall have been collected 
and the notation thereon of the payment if only partially paid and upon surrender thereof if fully 
paid: 

First: To the payment of all amounts due the Trustee under Section 907; 

Second: To the payment of the amounts then due and unpaid for principal of and 
premium, if any, and interest, if any, on the Outstanding Securities in respect of which or for the 
benefit of which such money has been collected; or, in case such proceeds shall be insufficient to 
pay in full such amounts so due and unpaid upon such Securities, then to the payment of the 
principal thereof and interest, if any, thereon, without any preference or priority of any kind, 
ratably according to the respective amounts so due and payable for principal and interest, if any, 
with any balance then remaining to the payment of premium, if any and, if so specified as 
contemplated by Section 301 with respect to the Securities of any series, or any Tranche thereof, 
interest, if any, on overdue premium, if any, and overdue interest, if any, ratably as aforesaid, all 
to the extent permitted by applicable law; and 

Third: To the payment of the remainder, if any, to the Company or as a court of 
competent jurisdiction may direct. 
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SECTION 807. Limitation on Suits. 

No Holder shall have any right to institute any proceeding, judicial or otherwise, 
with respect to this Indenture, or for the appointment of a receiver or trustee, or for any other 
remedy hereunder, unless: 

(a) such Holder shall have previously given written notice to the Trustee of a 
continuing Event of Default with respect to the Securities of such series; 

(b) the Holders of a majority in aggregate principal amount of the Outstanding 
Securities of all series in respect of which an Event of Default shall have occurred and be 
continuing, considered as one class, shall have made written request to the Trustee to 
institute proceedings in respect of such Event of Default in its own name as Trustee 
hereunder; 

(c) such Holder or Holders shall have offered to the Trustee indemnity 
satisfactory to it against the costs, expenses and liabilities to be incurred in compliance 
with such request; 

(d) the Trustee for 60 days after its receipt of such notice, request and offer of 
indemnity shall have failed to institute any such proceeding; and 

(e) no direction inconsistent with such written request shall have been given 
to the Trustee during such 60-day period by the Holders of a majority in aggregate 
principal amount of the Outstanding Securities of all series in respect of which an Event 
of Default shall have occurred and be continuing, considered as one class; 

it being understood and intended that no one or more of such Holders shall have any right in any 
manner whatever by virtue of, or by availing of, any provision of this Indenture to affect, disturb 
or prejudice the rights of any other of such Holders or to obtain or to seek to obtain priority or 
preference over any other of such Holders or to enforce any right under this Indenture, except in 
the manner herein provided and for the equal and ratable benefit of all of such Holders (it being 
understood that the Trustee does not have an affirmative duty to ascertain whether or not such 
actions or forbearances are unduly prejudicial to such Holders). 

SECTION 808. Unconditional Right of Holders to Receive Principal, Premium and 
Interest. 

Notwithstanding any other provision in this Indenture, the Holder of any Security 
shall have the right, which is absolute and unconditional, to receive payment of the priiicipal of 
and premium, if any, and (subject to Section 307) interest, if any, on such Security on the Stated 
Maturity or Mahirities expressed in such Security (or, in the case of redemption, on the 
Redemption Date) and to institute suit for the enforcement of any such payment, and such rights 
shall not be impaired without the consent of such Holder. 

DBll67158462.11 
51 



SECTION 809. Restoration of Rights and Remedies. 

If thc Trustcc or any Holdcr has institutcd any proceeding to enforce any right or 
remedy under this Indenture and such proceeding shall have been discontinued or abandoned for ’ 

any reason, or shall have been determined adversely to the Trustee or to such Holder, then and in 
every such case, subject to any determination in such proceeding, the Company, and Trustee and 
such Holder shall be restored severally and respectively to their former positions hereunder and 
thereafter all rights and remedies of the Trustee and such Holder shall continue as though no 
such proceeding had been instituted. 

SECTION 810. Rights and Remedies Cumulative. 

Except as otherwise provided in the last paragraph of Section306, no right or 
remedy herein conferred upon or reserved to the Trustee or to the Holders is intended to be 
exclusive of any other right or remedy, and every right and remedy shall, to the extent permitted 
by law, be cumulative and in addition to every other right and remedy given hereunder or now or 
hereafter existing at law or in equity or otherwise. The assertion or employment of any right or 
remedy hereunder, or otherwise, shall not prevent the concurrent assertion or employment of any 
other appropriate right or remedy. 

SECTION 811. Delay or Omission Not Waiver. 

No delay or omission of the Trustee or of any Holder to exercise any right or 
remedy accruing upon any Event of Default shall impair any such right or remedy or constitute a 
waiver of any such Event of Default or an acquiescence therein. Every right and remedy given 
by this Article or by law to the Trustee or to the Holders may be exercised fiom time to time, and 
as often as may be deemed expedient, by the Trustee or by the Holders, as the case may be. 

SECTION 812. Control by Holders of Securities. 

If an Event of Default shall have occurred and be continuing in respect of a series 
of Securities, the Holders of a majority in principal amount of the Outstanding Securities of such 
series shall have the right to direct the time, method and place of conducting any proceeding for 
any remedy available to the Trustee, or exercising any trust or power conferred on the Trustee, 
with respect to the Securities of such series; provided, however, that if an Event of Default shall 
have occurred and be continuing with respect to more than one series of Securities, the Holders 
of a majority in aggregate principal amount of the Outstanding Securities of all such series, 
considered as one class, shall have the right to make such direction, and not the Holders of the 
Securities of any one of such serics; and provided, further, that such direction shall not be in 
conflict with any rule of law or with this Indenture. The Trustee may take any other action, 
deemed proper by the Trustee, which is not inconsistent with any such direction. Before 
proceeding to exercise any right or power hereunder at the direction of such Holders, the Trustee 
shall be entitled to receive from such Holders security or indemnity satisfactory to it against the 
costs, expenses and liabilities which might be incurred by it in compliance with any such 
direction. 
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SECTIQN 813. Waiver of Past Defaults. 

The Holders of a majority in aggregate principal amount of the Outstanding 
Securities of any series may on behalf of the Holders of all the Securities of such series waive 
any past default hereunder with respect to such series and its consequences, except a default 

' 

(a) in the payment of the principal of or premium, if any, or interest, if any, on 
any Security of such series, or 

(b) in respect of a covenant or provision hereof which under Section 1202 
cannot be modified or amended without the consent of the Holder of each Outstanding 
Security of such series affected. 

Upon any such waiver, such default shall cease to exist, and any and all Events of 
Default arising therefrom shall be deemed to have been cured, for every purpose of this 
Indenture; but no such waiver shall extend to any subsequent or other default or impair any right 
consequent thereon. 

SECTIQN 814. Undertaking for Costs. 

The Company and the Trustee agree, and each Holder by his acceptance thereof 
shall be deemed to have agreed, that any court may in its discretion require, in any suit for the 
enforcement of any right or remedy under this Indenture, or in any suit against the Trustee for 
any action taken, suffered or omitted by it as Trustee, the filing by any party litigant in such suit 
of an undertaking to pay the costs of such suit, and that such court may in its discretion assess 
reasonable costs, including reasonable attorneys' fees and expenses, against any party litigant in 
such suit, having due regard to the merits and good faith of the claims or defenses made by such 
party litigant; but the provisions of this Section shall not apply to any suit instituted by the 
Company, to any suit instituted by the Trustee, to any suit instituted by any Holder, or group of 
Holders, holding in the aggregate more than 10% in aggregate principal amount of the 
Outstanding Securities of all series in respect of which such suit may be brought, considered as 
one class, or to any suit instituted by any Holder for the enforcement of the payment of the 
principal of or premium, if any, or interest, if any, on any Security on or after the Stated Maturity 
or Maturities expressed in such Security (or, in the case of redemption, on or after the 
Redemption Date). 

SECTIQN 815. Waiver of Usury, Stay or  Extension Laws. 

The Company covenants (to the extent that it may Iawhlly do so) that it will not 
at any time insist upon, or plead, or in any manner whatsoever claim or take the benefit or 
advantage of, any usury, stay or extension law wherever enacted, now or at any time hereafter in 
force, which may affect the covenants or the performance of this Indenture; and the Company (to 
the extent that it may lawfully do so) hereby expressly waives all benefit or advantage of any 
such law and covenants that it will not hinder, delay or impede the executioii of any power herein 
granted to the Trustee, but will suffer and permit the executioii of every such power as though no 
such law had been enacted. 
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ARTICLE NINE 

The Trustee 

SECTION 901. Certain Duties and Responsibilities. 

(a) The Trustee undertakes to perform, with respect to Securities, such duties 
and only such duties as are specifically set forth in this Indenture. The Trustee shall have 
and be subject to all the duties and responsibilities specified with respect to an indenture 
trustee in the Trust Indenture Act and no implied covenants or obligations shall be read 
into this Indenture against the Trustee. For purposes of Sections 315(a) and 3 15(c) of the 
Trust Indenture Act, the term “default” is hereby defined as an Event of Default which 
has occurred and is continuing. 

(b) No provision of this Indenture shall require the Trustee to expend or risk 
its own hnds or otherwise incur any financial liability in the performance of any of its 
duties hereunder, or in the exercise of any of its rights or powers, if it shall have 
reasonable grounds for believing that repayment of such funds or adequate indemnity 
against such risk or liability is not reasonably assured to it. 

(c) In case a n  Event of Default has occurred and is continuing, the Trustee 
shall exercise such of the rights and powers vested in it by this Indenture, and use the 
same degree of care and skill in their exercise, as a prudent person would exercise or use 
under the circumstances in the conduct of his or her own affairs. 

(d) No provision of this Indenture shall be construed to relieve the Trustee 
from liability for its own negligent action, its own negligent failure to act, or its own 
willful misconduct except that (1) this Section 901(d) shall not be construed to limit the 
effect of Section 901(a); (2) the Trustee shall not be liable for any error of judgment 
made in good faith by a Responsible Officer, unless it shall be proved that the Trustee 
was negligent in ascertaining the pertinent facts; and (3) the Trustee shall not be liable 
with respect to any action taken or omitted to be taken by it in good faith in accordance 
with the direction of the Holders of a majority in aggregate principal amount of the 
Outstanding Securities, relating to the time, method and place of conducting any 
proceeding for any remedy available to the Trustee, or exercising any trust or power 
conferred upon the Trustee under this Indenture with respect to the Securities; 

(e) Notwithstanding anything contained in ths Indenture to the contrary, tbe 
duties and responsibilities of the Trustee under this Indenture shall be subject to the 
protections, exculpations and limitations on liability afforded to an indenture trustee 
under the provisions of the Trust Indenture Act. For the puiposes of Sections 3 15(b) and 
3 15(d)(2) of the Trust Indenture Act, the term “responsible officer” is hereby defined as a 
Responsible Officer and the chairman or vice chairman of the board of directors, the 
chairman or vice chairman of the executive committee of the board of directors, the 
president, any vice president, the secretary, any assistant secretary, the treasurer any 
assistant treasurer, the cashier, any assistant cashier, any trust officer 01‘ assistant trust 
officer, the controller and any assistant controller of the Trustee, or any other officer of 



the Trustee customarily performing fbnctions similar to those performed by a 
Responsible Officer or any of the above designated officers and also means, with respect 
to a particular corporate trust matter, any other officer to whom such matter is referred 
because of his or her knowledge of and familiarity with the particular subject; 

(f) Whether or not therein expressly so provided, every provision of this 
Indenture relating to the conduct or affecting the liability of or affording protection to the 
Trustee shall be subject to the provisions of this Section; and 

(8) In the absence of bad faith on its part, the Trustee may conclusively rely, 
as to the truth of the statements and the correctness of the opinions expressed therein, 
upon certificates or opinions fhrnished to the Trustee and conforming to the requirements 
of this Indenture; but in the case of any such certificates or opinions which by any 
provision hereof are specifically required to be furnished to the Trustee, the Trustee shall 
be under a duty to examine the same to determine whether or not they conform to the 
requirements of this Indenture (but need not confirm or investigate the accuracy of 
mathematical calculations or other facts stated therein). 

SECTION 902. Notice of Defaults. 

The Trustee shall give notice of any default hereunder about which the Trustee 
shall have knowledge as set forth in Section 903(i) with respect to the Securities of any series to 
the Holders of Securities of such series in the manner and to the extent required to do so by the 
Trust Indenture Act, unless such default shall have been cured or waived; provided, however, 
that except in the case of a default in the payment of the principal of (or premium, if any) or 
interest on any Security or in the payment of any sinking fund deposit with respect to any 
Security, the Trustee shall be protected in withholding such notice if and so long as the board of 
directors, the executive committee or a trust committee of directors or Responsible Officers of 
the Trustee in good faith determine that the withholding of such notice is in the interest of the 
Holders of Securities of such series, and in the case of any default of the character specified in 
Section 801(c), no such notice to Holders shall be given until at least 4.5 days after the 
occwence thereof. For the purpose of this Section and clause (i) of Section903, the term 
“default” means any event which is, or after notice or lapse of time, or both, would become, an 
Event of Default. 

SECTION 903. Certain Rights of Trustee. 

Subject to the provisions of Section 901 and to the applicable provisions of the 
Trust Indenture Act: 

(a) the Trustee may conclusively rely and shall be fully protected in acting or 
refraining from acting in good faith upon any resolution, certificate, statement, 
instrument, opinion, report, notice, request, direction, consent, order, bond, debenture, 
note, other evidence of indebtedness or other paper or document reasonably believed by it 
to be genuine and to have been signed or presented by the proper party or parties; 

(b) any request or direction of the Company mentioned herein shall be 
sufficiently evideiiced by a Company Request or Company Order, or as otherwise 
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expressly provided herein, and any resolution of the Board of Directors may be 
sufficiently evidenced by a Board Resolution; 

(c) whenever in the administration of this Indenture the Trustee shall deem it 
desirable that a matter be proved or established prior to taking, suffering or omitting any 
action hereunder, such matter (unless other evidence be herein specifically prescribed) 
may, in the absence of bad faith on the part of the Trustee, be deemed to be conclusively 
proved and established by an Officer’s Certificate; 

(d) the Trustee may consult with counsel of its selection and the written 
advice of such counsel or any Opinion of Counsel shall be full and complete 
authorization and protection in respect of any action taken, suffered or omitted by it 
hereunder in good faith and in reliance thereon; 

(e) the Trustee shall be under no obligation to exercise any of the rights or 
powers vested in it by this Indenture at the request or direction of any Holder pursuant to 
this Indenture, unless such Holder shall have offered to the TFstee security or indemnity 
satisfactory to it against the costs, expenses and liabilities which might be incurred by it 
in compliance with such request or direction; 

(0 the Trustee shall not be bound to make any investigation into the facts or 
matters stated in any resolution, certificate, statement, instrument, opinion, report, notice, 
request, direction, consent, order, bond, debenture, note, other evidence of indebtedness 
or other paper or document, but the Trustee, in its discretion, may make such further 
inquiry or investigation into such facts or matters as it may see fit, and, if the Trustee 
shall determine to make such further inquiry or investigation, it shall (subject to 
applicable legal requirements) be entitled to examine, during normal business hours, the 
books, records and premises of the Company, personally or by agent or attorney; 

(g) the Trustee may execute any of the trusts or powers hereunder or perform 
any duties hereunder either directly or by or through agents, attorneys, custodians or 
nominees, and the Trustee shall not be responsible for any misconduct or negligence on 
the part of any agent, attorney, custodian or nominee appointed with due care by it 
hereunder; and the rights, privileges, protections, immunities and benefits given to the 
Trustee, including, without limitation, its right to be compensated, reimbursed, and 
indemnified, are extended to, and shall be enforceable by, the Trustee in each of its 
capacities hereunder; 

(h) the rights, privileges, protections, immunities and benefits given to the 
Trustee, including, without limitation, its right to be indemnified, are extended to, and 
shall be enforceable by, the Trustee in each of its capacities hereunder; 

(i) the Trustee shall not be charged with knowledge of any default or Event of 
Default, or any event which is, or after notice or lapse of time or both would become an 
Event of Default, as the case niay be, with respect to the Securities of any series for 
which it is acting as Trustee unless either (1) a Responsible Officer of the Trustee shall 
have actual knowledge that such default or Event of Default, as the case may be, exists 
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and constitutes a default or Event of Default under this Indenture or (2) written notice of 
such default or Event of Default, as the case may be, shall have been given in the manner 
provided in Section 105 hereof to the Trustee by the Company, any other obligor on such 
Securities or by any Holder of such Securities; 

(j) the Trustee shall not be liable for any error ofjudgment made in good faith 
by an officer or officers of the Trustee, unless it shall be conclusively determined by a 
court of competent jurisdiction that the Trustee was negligent in ascertaining the pertinent 
facts; 

(k) in no event shall the Trustee be responsible or liable for special, indirect, 
punitive or consequential loss or damage of any kind whatsoever (including, but not 
limited to, loss of profit) irrespective of whether the Trustee has been advised of the 
likelihood of such loss or damage and regardless of the form of action; and 

(1) the Trustee shall not be required to give any bond or surety in respect of 
the performance of its powers and duties hereunder. 

SECTION 904. Not Responsible for Recitals or Issuance of Securities. 

The recitals contained herein and in the Securities (except the Trustee’s 
certificates of authentication) shall be taken as the statements of the Company, and neither the 
Trustee nor any Authenticating Agent assumes responsibility for their correctness. The Trustee 
makes no representations as to the validity or sufficiency of this Indenture or of the Securities. 
Neither the Trustee nor any Authenticating Agent shall be accountable for the use or application 
by the Company of Securities or the proceeds thereof, 

SECTION 905. May Hold Securities. 

Each of the Tiustee, any Authenticating Agent, any Paying Agent, any Security 
Registrar or any other agent of the Company, in its individual or any other capacity, may become 
the owner or pledgee of Securities and, subject to Sections 908 and 913, may otherwise deal with 
the Company with the same rights it would have if it were not the Trustee, Authenticating Agent, 
Paying Agent, Security Registrar or such other agent. 

SECTION 906. Money Held in Trust. 

Money held by the Trustee in trust hereunder need not be segregated from other 
funds, except to the extent required by law. The Trustee shall be under no liability for interest on 
or investment of any money received by it hereunder except as expressly provided herein or 
otherwise agreed in writing with, and for the sole benefit of, the Company. 

SECTION 907. Compensation and Reimbursement. 

The Company shall 

(a) pay to the Trustee from time to time such Compensation as shall be agreed 
in writing between the Company and the Trustee, for all services rendered by it hereunder 
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(which compensation shall not be limited by any provision of law in regard to the 
compensation of a trustee of an express trust); 

(b) except as otherwise expressly provided herein, reimburse the Trustee upon 
its request for all reasonable expenses, disbursements and advances reasonably incurred 
or made by the Trustee in accordance with any provision of this Indenture (including the 
reasonable compensation and the expenses and disbursements of its agents and counsel), 
except to the extent that any such expense, disbursement or advance may be attributable 
to the Trustee’s negligence or willful misconduct; and 

(c) indemnify the Trustee for, and hold it harmless from and against, any and 
all loss, liability, damage, claim or expense incurred by it (including reasonable fees and 
expenses of its counsel) including any agent capacity in which it acts arising out of or in 
connection with the acceptance or administration of the trust or trusts hereunder or the 
performance of its duties hereunder, including the reasonable costs and expenses of 
defending itself against any claim (whether asserted by the Company or Holder or any 
other Person) or liability in connection with the exercise or performance of any of its 
powers or duties hereunder, except to the extent any such loss, liability or expense may 
be attributable to its negligence or willful misconduct. 

As security for the performance of the obligations of the Company under this 
Section, the Trustee shall have a lien prior to the Securities upon all property and funds held or 
collected by the Trustee as such other than property and funds held in trust under Section 703 
(except as otherwise provided in Section703). “Trustee” for purposes of this Section shall 
include any predecessor Trustee; provided, however, that the negligence, willful misconduct or 
bad faith of any Trustee hereunder shall not affect the rights of any other Trustee hereunder. 

When the Trustee incurs expenses or renders services in connection with an Event 
of Default specified in Section SOl(d) or Section 801(e), the expenses (including the reasonable 
charges and expenses of its counsel) and the compensation for the services are intended to 
constitute expenses of administration under any applicable Federal or State bankruptcy, 
insolvency or other similar law. 

The provisions of this Section 907 shall survive the resignation or removal of the 
Trustee, the discharge of the Company’s obligations under Article Seven of this Indenture and/or 
the termination of this Indenture. 

, 

“Trustee” for purposes of this Section shall include any predecessor Trustee; 
provided, however, that the negligence, willful misconduct or bad faith of any Trustee hereunder 
shall not affect the rights of any other Trustee hereunder. 

SECTION 908. Disqualification; Conflicting Interests. 

If the Trustee shall have or acquire any conflicting interest within the meaning of 
the Trust Indenture Act, it shall either eliminate such conflicting interest or resign to the extent, 
in the manner and with the effect, and subject to the conditions, provided in the Trust Indenture 
Act and this Indenture. For purposes of Section 310(b)(l) of the Trust Indenture Act and to the 
extent permitted thereby, the Trustee, in its capacity as trustee in respect of the Securities of any 
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series, shall not be deemed to have a conflicting interest arising from its capacity as trustee in 
respect of the Securities of any other series. 

SECTION 909. Corporate Trustee Required; Eligibility. 

There shall at all times be a Trustee hereunder which shall be a Corporation, 
organized and doing business under the laws of the United States, any State thereof or the 
District of Columbia, authorized under such laws to exercise corporate trust powers, having a 
combined capital and surplus of at least $50,000,000 and subject to supervision or examination 
by Federal, State or District of Columbia authority and qualified and eligible under this Article 
and the Trust Indenture Act. If such Corporation publishes reports of condition at least annually, 
pursuant to law or to the requirements of such supervising or examining authority, then for the 
purposes of this Section, the combined capital and surplus of such Corporation shall be deemed 
to be its combined capital and surplus as set forth in its most recent report of condition so 
published. If at any time the Trustee shall cease to be eligible in accordance with the provisions 
of this Section and the Trust Indenture Act, it shall resign immediately in the manner and with 
the effect hereinafter specified in this Article. 

SECTION 910. Resignation and Removal; Appointment of Successor. 

(a) No resignation or removal of the Trustee and no appointment of a 
successor Trustee pursuant to this Article shall become effective until the acceptance of 
appointment by the successor Trustee in accordance with the applicable requirements of 
Section 9 1 1. 

(b) The Trustee may resign at any time with respect to the Securities of one or 
more series by giving written notice thereof to the Company. If the instrument of 
acceptance by a successor Trustee required by Section 91 1 shall not have been delivered 
to the resigning Trustee within 30 days after the giving of such notice of resignation, the 
resigning Trustee may petition, at the Company’s expense, any court of competent 
jurisdiction for the appointment of a successor Trustee with respect to the Securities of 
such series. 

(c) The Trustee may be removed at any time with respect to the Securities of 
any series by Act of the Holders of a majority in principal amount of the Outstanding 
Securities of such series delivered to the Trustee and to the Company. If the instrument 
of acceptance by a successor Trustee required by Section 911 shall not have been 
delivered to the Trustee within 30 days afta the giving of such notice of removal, the 
Trustee being removed may petition, at the expense of the Company, any court of 
competent jurisdiction for the appointment of a successor Trustee with respect to the 
Securities of such series. 

(d) If at any time: 

(1) the Trustee shall fail to comply with Section 908 after written 
request therefor by the Company or by any Holder who has been a bona fide 
Holder for at least six months, or 
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(2) the Trustee shall cease to be eligible under Section 909 or Section 
310(a) of the Trust Indenture Act and shall fail to resign after written request 
therefor by the Company or by any such Holder, or 

(3) the Trustee shall become incapable of acting or shall be adjudged a 
bankrupt or insolvent or a receiver of the Trustee or of its property shall be 
appointed or any public officer shall take charge or control of the Trustee or of its 
property or affairs for the purpose of rehabilitation, conservation or liquidation, 

then, in any such case, (x) the Company by a Board Resolution may remove the Trustee with 
respect to all Securities or (y) subject to Section 814, any Holder who has been a bona fide 
Holder for at least six months may, on behalf of himself and all others similarly situated, petition 
any court of competent jurisdiction for the removal of the Trustee with respect to all Securities 
and the appointment of a successor Trustee or Trustees. 

(e) If the Trustee shall resign, be removed or become incapable of acting, or if 
a vacancy shall occur in the office of Trustee for any cause (other than as contemplated in 
clause (y) in Subsection (d) of this Section), with respect to the Securities of one or more 
series, the Company, by a Board Resolution, shall promptly appoint a successor Trustee 
or Trustees with respect to the Securities of that or those series (it being understood that 
any such successor Trustee may be appointed with respect to the Securities of one or 
more or all of such series and that at any time there shall be only one Trustee with respect 
to the Securities of any particular series) and shall comply with the applicable 
requirements of Section 911. If, within one year after such resignation, removal or 
incapability, or the occurrence of such vacancy, a successor Trustee with respect to the 
Securities of any series shall be appointed by Act of the Holders of a majority in principal 
amount of the Outstanding Securities of such series delivered to the Company and the 
retiring Trustee, the successor Trustee so appointed shall, forthwith upon its acceptance 
of such appointment in accordance with the applicable requirements of Section 91 1, 
become the successor Trustee with respect to the Securities of such series and to that 
extent supersede the successor Trustee appointed by the Company. If no successor 
Trustee with respect to the Securities of any series shall have been so appointed by the 
Company or the Holders and accepted appointment in the manner required by 
Section 91 1, any Holder who has been a bona fide Holder of a Security of such series for 
at least six months may, on behalf of itself and all others similarly situated, petition any 
court of competent jurisdiction for the appointment of a successor Trustee with respect to 
the Securities of such series. 

( f )  So long as no event which is, or after notice or lapse of time, or both, 
would become, an Event of Default shall have occurred and be continuing, and except 
with respect to a Trustee appointed by Act of the Holders of a majority in principal 
amount of the Outstanding Securities pursuant to Subsection (e) of this Section, if the 
Company shall have delivered to the Trustee (i) a Board Resolution appointing a 
successor Trustee, effective as of a date specified therein, and (ii) an instrument of 
acceptance of such appointment, effective as of such date, by such successor Tiustee in 
accordance with Section 91 1, the Trustee shall be deemed to have resigned as 
contemplated in Subsection (b) of this Section, the successor Trustee shall be deemed to 
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have been appointed by the Company pursuant to Subsection (e) of this Section and such 
appointment shall be deemed to have been accepted as contemplated in Section 911, all 
as of such date, and all other provisions of this Section and Section 911 shall be 
applicable to such resignation, appointment and acceptance except to the extent 
inconsistent with this Subsection (0. 

(8) The Company (or, should the Company fail so to act promptly, the 
successor trustee at the expense of the Company) shall give notice of each resignation 
and each removal of the Trustee with respect to the Securities of any series and each 
appointment of a successor Trustee with respect to the Securities of any series by mailing 
written notice of such event by first-class mail, postage prepaid, to all Holders of 
Securities of such series as their names and addresses appear in the Security Register. 
Each notice shall include the name of the successor Trustee with respect to the Securities 
of such series and the address of its corporate trust office. 

SECTION 91 1. Acceptance of Appointment by Successor. 

(a) In case of the appointment hereunder of a SucceSsor Trustee with respect 
to the Securities of all series, every such successor Trustee so appointed shall execute, 
acknowledge and deliver to the Company and to the retiring Trustee an instrument 
accepting such appointment, and thereupon the resignation or removal of the retiring 
Trustee shall become effective and such successor Trustee, without any further act, deed 
or conveyance, shall become vested with all the rights, powers, trusts and duties of the 
retiring Trustee; but, on the request of the Company or the successor Trustee, such 
retiring Trustee shall, upon payment of all sums owed to it, execute and deliver an 
instrument transferring to such successor Trustee all the rights, powers and trusts of the 
retiring Trustee and shall duly assign, transfer and deliver to such successor Trustee all 
property and money held by such retiring Trustee hereunder. 

(b) In case of the appointment hereunder of a successor Trustee with respect 
to the Securities of one or more (but not all) series, the Company, the retiring Trustee and 
each successor Trustee with respect to the Securities of one or more series shall execute 
and deliver a supplemental indenture wherein each successor Trustee shall accept such 
appointment and which (1) shall contain such provisions as shall be necessary or 
desirable to transfer and confirni to, and to vest in, each successor Trustee all the rights, 
powers, trusts and duties of the retiring Trustee with respect to the Securities of that or 
those series to which the appointment of such successor Trustee relates, (2) if the retiring 
Trustee is not retiring with respect to all Securities, shall contain such provisions as shall 
be deemed necessary or desirable to confirm that all the rights, powers, trusts and duties 
of the retiring Trustee with respect to the Securities of that or those series as to which the 
retiring Trustee is not retiring shall continue to be vested in the retiring Trustee and 
(3) shall add to or change any of the provisions of this Indenture as shall be necessary to 
provide for or facilitate the administration of the trusts hereunder by more than one 
Trustee, it being understood that nothing herein or in such supplemental indenture shall 
constitute such Trustees co-trustees of the same tiust and that each such Trustee shall be 
trustee of a trust or trusts hereunder separate and apart from any trust or trusts hereunder 
administered by any other such Trustee; and upon the execution and delivery of such 
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supplemental indenture the resignation or removal of the retiring Trustee shall become 
effective to the extent provided therein and each such successor Trustee, without any 
further act, deed or conveyance, shall become vested with all the righls, powers, trusts 
and duties of the retiring Trustee with respect to the Securities of that or those series to 
which the appointment of such successor Trustee relates; but, on request of the Company 
or any successor Trustee, such retiring Trustee, upon payment of all sums owed to it, 
shall duly assign, transfer and deliver to such successor Trustee all property and money 
held by such retiring Trustee hereunder with respect to the Securities of that or those 
series to which the appointment of such successor Trustee relates. . 

(c) Upon request of any such successor Trustee, the Company shall execute 
any instruments which fully vest in and confirm to such successor Trustee all such rights, 
powers and trusts referred to in Subsection (a) or (b) of this Section, as the case may be. 

(d) No successor Trustee shall accept its appointment unless at the time of 
such acceptance such successor Trustee shall be qualified and eligible under this Article. 

SECTION 912. Merger, Conversion, Consolidation or Succession to Business. 

Any Corporation into which the Trustee may be merged or converted or with 
which it may be consolidated, or any Corporation resulting from any merger, conversion or 
consolidation to which the Trustee shall be a party, or any Corporation succeeding to all or 
substantially all the corporate trust business of the Trustee, shall be the successor of the Trustee 
hereunder, provided such Corporation shall be otherwise qualified and eligible under this Article, 
without the execution or filing of any paper or any further act on the part of any of the parties 
hereto. In case any Securities shall have been authenticated, but not delivered, by the Trustee 
then in office, any successor by merger, conversion or consolidation to such authenticating 
Trustee may adopt such authentication and deliver the Securities so authenticated with the same 
effect as if such successor Trustee had itself authenticated such Securities. 

SECTION 913. Preferential Collection of Claims Against Company. 

If the Trustee shall be or become a creditor of the Company or any other obligor 
upon the Securities (other than by reason of a relationship described in Section 3 1 l(b) of the 
Trust Indenture Act), the Trustee shall be subject to any and all applicable provisions of the Trust 
Indenture Act regarding the collection of claims against the Company or such other obligor. For 
purposes of Section 3 1 I(b) of the Trust Indenture Act (a) the term “cash transaction” shall have 
the meaning provided in Rule 1 lb-4 under the Trust Indenture Act, and (b) the term “self- 
liquidating paper” shall have the meaning provided in Rule 11 b-6 under the Trust Indenture Act. 

SECTION 914. Co-trustees and Separate Trustees. 

At any time or times, for the purpose of meeting the legal requirements of any 
applicable jurisdiction, the Company and the Trustee shall have power to appoint, and, upon the 
written request of the Trustee or of the Holders of at least 33% in principal amount of the 
Securities then Outstanding, the Company shall for such purpose join with the Trustee iii the 
execution and delivery of all instruments and agreements necessaiy or proper to appoint, one or 
more Persons approved by the Trustee either to act as co-trustee, jointly with the Trustee, or to 
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act as separate trustee, in either case with such powers as may be provided in the instrument of 
appointment, and to vest in such Person or Persons, in the capacity aforesaid, any property, title, 
right or power deemed necessary or desirable, subject to the other provisions of this Section. If 
the Company does not join in such appointment within 15 days after the receipt by it of a request 
so to do, or if an Event of Default shall have occurred and be continuing, the Trustee alone shall 
have power to make such appointment. 

Should any written instrument or instruments from the Company be required by 
any co-trustee or separate trustee so appointed to more fully c o n f m  to. such co-trustee or 
separate trustee such property, title, right or power, any and all such instruments shall, on 
request, be executed, acknowledged and delivered by the Company. 

Every co-trustee or separate trustee shall, to the extent permitted by law, but to 
such extent only, be appointed subject to the following conditions: 

(a) the Securities shall be authenticated and delivered, and all rights, powers, 
duties and obligations hereunder in respect of the custody of securities, cash and other 
personal property held by, or required to be deposited or plkdged with, the Trustee 
hereunder, shall be exercised solely, by the Trustee; 

(b) the rights, powers, duties and obligations hereby conferred or imposed 
upon the Trustee in respect of any property covered by such appointment shall be 
conferred or imposed upon and exercised or performed either by the Trustee or by the 
Trustee and such co-trustee or separate trustee jointly, as shall be provided in the 
instrument appointing such co-trustee or separate trustee, except to the extent that under 
any law of any jurisdiction in which any particular act is to be performed, the Trustee 
shall be incompetent or unqualified to perform such act, in which event such rights, 
powers, duties and obligations shall be exercised and performed by such co-trustee or 
separate trustee; 

(c) the Trustee at any time, by an instrument in writing executed by it, with 
the concurrence of the Company, may accept the resignation of or remove any co-trustee 
or separate trustee appointed under this Section, and, if an Event of Default shall have 
occurred and be continuing, the Trustee shall have power to accept the resignation of, or 
remove, any such co-trustee or separate trustee without the concurrence of the Company. 
Upon the written request of the Trustee, the Company shall join with the Trustee in the 
execution and delivery of all instruments and agreements necessary or proper to 
effectuate such resignation or removal. A successor to any co-trustee or separate trustee 
so resigned or removed may be appointed in the manner provided in this Section; 

(d) no trustee, co-trustee or separate trustee hereunder shall be personally 
liable by reason of any act or omission of any other trustee hereunder; and 

(e) any Act o l  Holders delivered to the Trustee shall be deemed to have been 
delivered to each such co-trustee and separate trustee. 
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SECTION 915. Appointment of Authenticating Agent. 

The Trustcc may appoint an Authcnticating Agcnt or Agents with respect to the 
Securities of one or more series, or Tranche thereof, which shall be authorized to act on behalf of 
the Trustee to authenticate Securities of such series or Tranche issued upon original issuance and 
upon exchange, registration of transfer or partial redemption thereof or pursuant to Section 306, 
and Securities so authenticated shall be entitled to the benefits of this Indenture and shall be valid 
and obligatory for all purposes as if authenticated by the Trustee hereunder. Wherever reference 
is made in h s  Indenture to the authentication and delivery of Securities by the Trustee or the 
Trustee’s certificate of authentication, such reference shall be deemed to include authentication 
and delivery on behalf of the Trustee by an Authenticating Agent and a certificate of 
authentication executed on behalf of the Trustee by an Authenticating Agent. Each 
Authenticating Agent shall be acceptable to the Company and shall at all times be a Corporation 
organized and doing business under the laws of the United States, any State thereof or the 
District of Columbia, authorized under such laws to act as Authenticating Agent, having a 
combined capital and surplus of not less than $50,000,000 and subject to supervision or 
examination by Federal or State authority. If such Authenticating. Agent publishes reports of 
condition at least annually, pursuant to law or to the requirements of said supervising or 
examining authority, then for the purposes of this Section, the combined capital and surplus of 
such Authenticating Agent shall be deemed to be its combined capital and surplus as set forth in 
its most recent report of condition so published. If at any time an Authenticating Agent shall 
cease to be eligible in accordance with the provisions of this Section, such Authenticating Agent 
shall resign immediately in the manner and with the effect specified in this Section. 

Any Corporation into which an Authenticating Agent may be merged or 
converted or with which it may be consolidated, or any Corporation resulting from any merger, 
conversion or consolidation to which such Authenticating Agent shall be a party, or any 
Corporation succeeding to all or substantially all the corporate agency or corporate trust business 
of an Authenticating Agent, shall continue to be an Authenticating Agent, provided such 
Corporation shall be otherwise eligible under this Section, without the execution or filing of any 
paper or any fiuther act on the part of the Trustee or the Authenticating Agent. 

An Authenticating Agent may resign at any time by giving written notice thereof 
to the Trustee and to the Company. The Trustee may at any time terminate the agency of an 
Authenticating Agent by giving written notice thereof to such Authenticating Agent and to the 
Company. Upon receiving such a notice of resignation or upon such a termination, or in case at 
any time such Authenticating Agent shall cease to be eligible in accordance with the provisions 
of this Section, the Trustee may appoint a successor Authenticating Agent which shall be 
acceptable to the Company. Any successor Authenticating Agent upon acceptance of its 
appointment hereunder shall become vested with all the rights, powers and duties of its 
predecessor hereunder, with like effect as if originally named as an Authenticating Agent. No 
successor Authenticating Agent shall be appointed unless eligible under the provisions of this 
Section. 

The Company agrees to pay to each Authenticating Agent from time to time 
reasonable compensation for its services under this Section. 
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The provisions of Sections 308, 904 and 905 shall be applicable to each 
Authenticating Agent. 

If an appointment with respect to the Securities of one or more series shall be 
made pursuant to this Section, the Securities of such series may have endorsed thereon, in 
addition to the Trustee’s certificate of authentication, an alternate certificate of authentication 
substantially in the following form: 

This is one of the Securities of the series designated therein referred to in the 
within-mentioned Indenture. 

Dated: 

As Trustee 

By: 
As Authenticating Agent 

Authorized Signatory 

If all of the Securities of a series may not be originally issued at one time, and if 
the Trustee does not have an office capable of authenticating Securities upon original issuance 
located in a Place of Payment where the Company wishes to have Securities of such series 
authenticated upon original issuance, the Trustee, if so requested by the Company in writing 
(which writing need not comply with Section 102 and need not be accompanied by an Opinion of 
Counsel), shall appoint, irr accordance with this Section and in accordance with such procedures 
as shall be acceptable to the Trustee, an Authenticating Agent having an office in a Place of 
Payment designated by the Company with respect to such series of Securities. 

ARTICLE TEN 

Holders’ Lists and Reports by Trustee and Company 

SECTION 1001. Lists of Holders. 

Semiannually, not later than June 1 and December 1 in each year, commencing 
June 1,  20 12, and at such other times as the Trustee may request in writing, the Company shall 
furnish or cause to be fkrnished to the Trustee information as to the names and addresses of the 
Holders, and the Trustee shall preserve such information and similar information received by it 
in any other capacity and afford to the Holders access to information so preserved by it, all to 
such cxtenl, if any, and in such manner as shall be required under the Trust Indenture Act; 
provided, howevcr, that no such list need be fkmished so long as the Trustee shall be the 
Security Regislrar. 
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SECTION 1002. Reports by Trustee and Company. 

Within 60 days of May 15 of each year, commencing with thc year 2012 the 
Trustee shall transmit to the Holders, the Commission and each securities exchange upon which 
any Securities are listed, a report, dated as of such date, with respect to any events and other 
matters described in Section 3 13(a) of the Trust Indenture Act, which may have occurred within 
the previous 12 months (but if no event has occurred within such period no report need be 
transmitted), in such manner and to the extent required by the Trust Indenture Act. The Trustee 
shall transmit to the Holders, the Commission and each securities exchange upon which any 
Securities are listed, and the Company shall file with the Trustee (within 30 days after filing with 
the Commission in the case of reports which pursuant to the Trust Indenture Act must be filed 
with the Commission and furnished to the Trustee) and transmit to the Holders, such other 
information, reports and other documents, if any, at such times and in such manner, as shall be 
required by the Trust Indenture Act. The Company shall promptly notify the Trustee in writing 
of the listing of any Securities on any securities exchange and of any delisting thereof. 

Delivery of such reports, information and documents to the Trustee is for 
informational purposes only and the Trustee’s receipt of such shall not constitute constructive 
notice of any information contained therein or determinable from information contained therein, 
including the Company’s compliance with any of its covenants hereunder or set forth in any 
document establishing a series by specification pursuant to Section 301 (as to which the Trustee 
is entitled to rely exclusively on Officer’s Certificates). 

ARTICLE ELEVEN 

Consolidation, Merger, Conveyance or Other Transfer 

SECTION 1101. Company May Consolidate, etc., Only on Certain Terms. 

The Company shall not consolidate with or merge into any other Person, or 
convey or otherwise transfer or lease its properties and assets substantially as an entirety to any 
Corporation, unless 

(a) the Corporation formed by such consolidation or into which the Company 
is merged or the Corporation which acquires by conveyance or transfer, or which leases, 
the properties and assets of the Company substantially as an entirety shall be a 
Corporation organized and validly existing under the laws of the United States, any State 
thereof or the District of Columbia, and shall expressly assume, by a supplemental 
indenture, executed and delivered to the Trustee, in form satisfactory to the Trustee, the 
due and puiictual payment of the principal of and premium, if any, and interest, if any, on 
all Outstanding Securities and the performance of every covenant of this Indenture on the 
part of the Company to be performed or observed; 

(b) immediately after giving effect to such transaction no Event of Default, 
and no event which, after notice or lapse of time or both, would become an Event of 
Default, shall have occurred and be continuing; and 
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(c) the Company shall have delivered to the Trustee an Officer’s Certificate 
and an Opinion of Counsel, each stating that such consolidation, merger, conveyance, or 
other transfer or lease and such supplemental indenture comply with this Article and that 
all conditions precedent herein provided for relating to such transactions have been 
complied with. 

’ 

Anything in this Indenture to the contrary notwithstanding, the conveyance or 
other transfer, or lease, by the Company of all of its facilities (a) for the generation of electric 
energy, (b) for the transmission of electric energy or (c) for the distribution of electric energy, in 
each case considered alone, or all of its facilities described in clauses (a) and (b), considered 
together, or all of its facilities described in clauses (b) and (c), considered together, shall in no 
event be deemed to constitute a conveyance or other transfer, or lease, of all the properties of the 
Company, as or substantially as an entirety, unless, immediately following such conveyance, 
transfer or lease, the Company shall own no unleased properties in the other such categories of 
property not so conveyed or otherwise transferred or leased. The character of particular facilities 
shall be determined by reference to the Unifonn System of Accounts prescribed for public 
utilities and licensees subject to the Federal Power Act, as amended, to the extent applicable. 

SECTION 1102. Successor Corporation Substituted. 

Upon any consolidation by the Company with or merger by the Company into any 
other Corporation or any conveyance, or other transfer or lease of the properties and assets of the 
Company substantially as an entirety in accordance with Section 1 10 1, the successor Corporation 
formed by such consolidation or into which the Company is merged or the Corporation to which 
such conveyance, transfer or lease is made shall succeed to, and be substituted for, and may 
exercise every right and power of, the Company under this Indenture with the same effect as if 
such successor Corporation had been named as the Company herein, and thereafter, except in the 
case of a lease, the predecessor Corporation shall be relieved of all obligations and covenants 
under this Indenture and the Securities Outstanding hereunder. Without limiting the generality 
of the foregoing, the successor Corporation may execute and deliver to the Trustee, and 
thereupon the Trustee shall, subject to the provisions of Arhcle Three, authenticate and deliver, 
Securities. All Securities so executed by the successor Corporation, and authenticated and 
delivered by the Trustee, shall in all respects be entitled to the benefit of this Indenture equally 
and ratably with all Securities executed, authenticated and delivered prior to the time such 
consolidation, merger, conveyance or other transfer became effective. 

SECTION 1103. Limitations. 

For purposes of clarification and not in limitation of the provisions of 
Section 1101, nothing in this Indenture shall be deemed to prevent or restrict: 

(a) any consolidation or merger after the consummation of which the 
Company would be the surviving or resulting Corporation, or 

(b) any conveyance or other transfer, or lease of any part of the properties and 
assets of the Company whch does not constitute the entirety, or substantially the entirety, 
of its properties and assets, or 
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(c) the approval by the Company of, or the consent by the Company to, any 
consolidation or merger of any direct or indirect subsidiary or affiliate of the Company, 
or any conveyance, transfer or lease by any such subsidiary 01' affiliate of any of its 
properties or assets, or 

(d) any other transaction not contemplated by Section 1 10 1. 

ARTICLE TWELVE 

Supplemental Indentures 

SECTION 1201. Supplemental Indentures Without Consent of Holders. 

Without the consent of any Holders, the Company and the Trustee, at any time 
and from time to time, may enter into one or more supplemental indentures, in form satisfactory 
to the Trustee, for any of the following purposes: 

(a) to evidence the succession of another Corporadon to the Company and the 
assumption by any such successor of the covenants of the Company herein and in the 
Securities, all as provided in Article Eleven; or 

(b) to add one or more covenants of the Company or other provisions for the 
benefit of all Holders or for the benefit of the Holders of, or to remain in effect only so 
long as there shall be Outstanding, Securities of one or more specified series, or one or 
more specified Tranches thereof, or to surrender any right or power herein conferred 
upon the Company; or 

(c) to add any additional Events of Default with respect to all or any series of 
Securities Outstanding hereunder (and if such additional Events of Default are to be for 
the benefit of less than all series of Securities, stating that such additional Events of 
Default are expressly being included solely for the benefit of such series); or 

(d) to change or eliminate any provision of this Indenture or to add any new 
provision to this Indenture; provided, however, that if such change, elimination or 
addition shall adversely affect the interests of the Holders of Securities of any series or 
Tranche Outstanding on the date of such supplemental indenture in any material respect, 
such change, elimination or addition shall become effective with respect to such series or 
Tranche only pursuant to the provisions of Section 1202 hereof or when no Security of 
such series or Tranche remains Outstanding; or 

(e) to provide collateral security for all but not part of the Securities, which 
may include entering into supplemental indentures in accordance with clauses (b) and (c) 
of Section 605; or 

( f )  to establish the form or terms of Securities of any series or Tranche as 
contemplated by Sections 201 and 301; or 
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(8) to provide for the authentication and delivery of bearer securities and 
coupons appertaining thereto representing interest, if any, thereon and for the procedures 
for the registration, exchange and replacement thereof and for the giving of notice to, and 
the solicitation of the vote or consent of, the holders thereof, and for any and all other 
matters incidental thereto; or 

(h) to evidence and provide for the acceptance of appointment hereunder by a 
separate or successor Trustee or co-trustee with respect to the Securities of one or more 
series and to add to or change any of the provisions of this Indenture as shall be necessary 
to provide for or facilitate the administration of the trusts hereunder by more than one 
Trustee, pursuant to the requirements of Section 91 1 (b); or 

(i) to provide for the procedures required to permit the Company to utilize, at 
its option, a noncertificated system of registration for all, or any series or Tranche of, the 
Securities; or 

(j) to change any place or places where (1) the priqipal of and premium, if 
any, and interest, if any, on all or any series of Securities, or any Tranche thereof, shall be 
payable, (2) all or any series of Securities, or any Tranche thereof, may be surrendered 
for registration of transfer, (3) all or any series of Securities, or any Tranche thereof, may 
be surrendered for exchange and (4) notices and demands to or upon the Company in 
respect of all or any series of Securities, or any Tranche thereof, and this Indenture may 
be served; or 

(k) to amend and restate this Indenture, as originally executed and delivered 
and as it may have been subsequently amended, in its entirety, but with such additions, 
deletions and other changes as shall not adversely affect the interests of the Holders of 
the Securities of any series or Tranche in any material respect; or 

(1) to cure any ambiguty, to correct or supplement any provision herein 
which may be defective or inconsistent with any other provision herein, or to make any 
other changes to the provisions hereof or to add other provisions with respect to matters 
or questions arising under this Indenture, provided that such other changes or additions 
shall not adversely affect the interests of the Holders of Securities of any series or 
Tranche in any material respect. 

Without limiting the generality of the foregoing, if the Trust Indenture Act as in 
effect at the date of the execution and delivery of this Indenture or at any time thereafter shall be 
amended and 

(x) if any such amendment shall require one or more changes to any 
provisions hereof or the inclusion herein of any additional provisions, or shall by 
operation of law be deemed to effect such changes or incorporate such provisions 
by refcrencc or otherwise, this Indenture shall be deemed to have been amended 
so as to conform to such amendment to the Trust Indenture Act, and the Company 
and the Trustee may, without the consent of any Holders, enter into a 
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supplemental indenture to effect or evidence such changes or additional 
provisions; or 

(y) if any such amendment shall permit one or more changes to, or the 
elimination of, any provisions hereof which, at the date of the execution and 
delivery hereof or at any time thereafter, are required by the Trust Indenture Act 
to be contained herein, this Indenture shall be deemed to have been amended to 
effect such changes or elimination, and the Company and the Trustee may, 
without the consent of any Holders, enter into a supplemental indenture to 
evidence such amendment hereof. 

SECTION 1202. Supplemental Indentures With Consent of Holders. 

With the consent of the Holders of a majority in aggregate principal amount of the 
Securities of all series then Outstanding under this Indenture, considered as one class, by Act of 
said Holders delivered to the Company and the Trustee, the Company, when authorized by a 
Board Resolution, and the Trustee may enter into a supplemental indenture or indentures for the 
purpose of adding any provisions to, or changing in any manner or eliminating any of the 
provisions of, this Indenture or modifying in any manner the rights of the Holders of Securities 
of such series under the Indenture; provided, however, that if there shall be Securities of more 
than one series Outstanding hereunder and if a proposed supplemental indenture shall directly 
affect the rights of the Holders of Securities of one or more, but less than all, of such series, then 
the consent only of the Holders of a majority in aggregate principal amount of the Outstanding 
Securities of all series so directly affected, considered as one class, shall be required; and 
provided, fiuther, that if the Securities of any series shall have been issued in more than one 
Tranche and if the proposed supplemental indenture shall directly affect the rights of the Holders 
of Securities of one or more, but less than all, of such Tranches, then the consent only of the 
Holders of a majority in aggregate principal amount of the Outstanding Securities of all Tranches 
so directly affected, considered as one class, shall be required; and provided, further, that no such 
supplemental indenture shall: 

(a) change the Stated Maturity of the principal of, or any installment of 
principal of or interest on, any Security, or reduce the principal amount thereof or the rate 
of interest thereon (or the amount of any installment of interest thereon) or change the 
method of calculating such rate or reduce any premium payable upon the redemption 
thereof, or reduce the amount of the principal of a Discount Security that would be due 
and payable upon a declaration of acceleration of the Maturity thereof pursuant to 
Section 802, or change the coin or currency (or other property), in which any Security or 
any premium or the interest thereon is payable, or impair the right to institute suit for the 
enforcement of any such payment on or after the Stated Maturity of any Security (or, in 
the case of redemption, on or after the Redemption Date), without, in any such case, the 
consent of the Holder of such Security, or 

(b) reduce the percentage in principal amount of the Outstanding Securities of 
any series, or any Tranche thereof, the consent of the Holders of which is required for any 
such supplemental indenture, or the consent of the Holders of which is required for any 
waiver of compliance with any provision of this Indenture or of any default hereunder 
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and its consequences, or reduce the requirements of Section 1304 for quorum or voting, 
without, in any such case, the consent of the Holders of each Outstanding Security of 
such series or Tranche, or 

(c) modify any of the provisions of this Section, Section 607 or Section 813 
with respect to the Securities of any series, or any Tranche thereof, except to increase the 
percentages in principal amount referred to in this Section or such other Sections or to 
provide that other provisions of this Indenture cannot be modified or waived without the 
consent of the Holder of each Outstanding Security affected thereby; provided, however, 
that this clause shall not be deemed to require the consent of any Holder with respect to 
changes in the references to “the Trustee’’ and concomitant changes in this Section, or the 
deletion of this proviso, in accordance with the requirements of Sections 911(b), 914 and 
120 1 (h) . 

A supplemental indenture which changes or eliminates any covenant or other 
provision of th ls  Indenture which has expressly been included solely for the benefit of the 
Holders of, or which is to remain in effect only so long as there shall be Outstanding, Securities 
of one or more particular series, or one or more Tranches thereof, or which modifies the rights of 
the Holders of Securities of such series with respect to such covenant or other provision, shall be 
deemed not to affect the rights under this Indenture of the Holders of Securities of any other 
series or Tranche. 

It shall not be necessary for any Act of Holders under this Section to approve the 
particular form of any proposed supplemental indenture, but it shall be sufficient if such Act 
shall approve the substance thereof. A waiver by a Holder of such Holder’s right to consent 
under this Section shall be deemed to be a consent of such Holder. 

Anything in this Indenture to the contrary notwithstanding, if the supplemental 
indenture or Officer’s Certificate, as the case may be, establishing the Securities of any series or 
Tranche shall provide that the Company may make certain specified additions, changes or 
eliminations to or from the Indenture which shall be specified in such supplemental indenture or 
Officer’s Certificate, (a) the Holders of Securities of such series or Tranche shall be deemed to 
have consented to a supplemental indenture containing such additions, changes or eliminations to 
or fiom the Indenture which shall be specified in such supplemental indenture or Officer’s 
Certificate, (b) no Act of such Holders shall be required to evidence such consent and (c) such 
consent may be counted in the determination of whether or not the Holders of the requisite 
principal amount of Securities shall have consented to such supplemental indenture. 

SECTION 1203. Execution of Supplemental Indentures. 

In executing, or accepting the additional trusts created by, any supplemental 
indenture permitted by this Article or the modifications thereby of the trusts created by this 
Indenture, the Trustee shall be entitled to receive, and (subject to Section 901) shall be h l l y  
protected in relying upon, an Opinion of Counsel stating that the execution of such supplemental 
indenture is authorized or permitted by this Indenture, and this Indenture, as supplemented by 
such supplemental indenture, will be enforceable in accordance with its terms, subject to 
customary exceptions including exceptions with respect to laws relating to or affecting generally 

D B I ~  67755462.12 
71 



the enforcement of creditors’ rights, including, without limitation, bankruptcy and insolvency 
laws and to general principles of equity (regardless of whether such enforceability is considered 
in a proceeding in equity or at law). The Trustee may, but shall not be obligated to, enter into 
any such supplemental indenture which affects the Trustee’s own rights, duties, immunities or . 

liabilities under this Indenture or otherwise. 

SECTION 1204. Effect of Supplemental Indentures. 

Upon the execution of any supplemental indenture under h s  Article, this 
Indenture shall be modified in accordance therewith, and such supplemental indenture shall form 
a part of this Indenture for all purposes; and every Holder of Securities theretofore or thereafter 
authenticated and deIivered hereunder shall be bound thereby. Any supplemental indenture 
permitted by this Article may restate this Indenture in its entirety, and, upon the execution and 
delivery thereof, any such restatement shall supersede this Indenture as theretofore in effect for 
all purposes. 

SECTION 1205. Conformity With Trust Indenture Act. 

Every supplemental indenture executed pursuant to this Article shall conform to 
the requirements of the Trust Indenture Act as then in effect. 

SECTION 1206. Reference in Securities to Supplemental Indentures. 

Securities of any series, or any Tranche thereof, authenticated and delivered after 
the execution of any supplemental indenture pursuant to this Article may, and shall if required by 
the Trustee, bear a notation in form approved by the Trustee as to any matter provided for in 
such supplemental indenture. If the Company shall so determine, new Securities of any series, or 
any Tranche thereof, so modified as to conform, in the opinion of the Trustee and the Company, 
to any such supplemental indenture may be prepared and executed by the Company and 
authenticated and delivered by the Trustee in exchange for Outstanding Securities of such series 
or Tranche. 

SECTION 1207. Modification Without Supplemental Indenture. 

If the terms of any particular series of Securities shall have been established in or 
pursuant to a Board Resolution or an Officer’s Certificate pursuant to a supplemental indenture 
or Board Resolution as contemplated by Section 301, or in a Company Order as contemplated by 
Section 303(b), and not in a supplemental indenture, additions to, changes in or the elimination 
of any of such terms may be effected by means of a supplemental Board Resolution or Officer’s 
Certificate pursuant to a Board Resolution or a supplemental indenture or supplemental 
Company Order and complying with the requirements of Section 104, as the case may be, 
delivered to, and accepted by, the Trustee; provided, however, that such supplemental Board 
Resolution, Officer’s Certificate or Company Order shall not be accepted by the Trustee or 
otherwise be effective unless all conditions set forth in this Indenture which would be required to 
be satisfied if such additions, changes or elimination were contained in a supplemental indenture 
shall have been appropriately satisfied. Upon the acceptance thereof by the Trustee, any such 
supplemental Board Resolution, Officer’s Certificate or Company Order shall be deemed to be a 
”supplemental indenture” for purposes of Section 1204 and 1206. 



ARTICLE THIRTEEN 

Meetings of Holders; Action Without Meeting 

SECTION 1301. Purposes for Which Meetings May Be Called. 

A meeting of Holders of Securities of one or more, or all, series, or any Tranche 
or Tranches thereof, may be called at any time and from time to time pursuant to this Article to 
make, give or take any request, demand, authorization, direction, notice, consent, waiver or other 
action provided by this Indenture to be made, given or taken by Holders of Securities of such 
series or Tranches. 

SECTION 1302. Call, Notice and Place of Meetings. 

(a) The Trustee may at any time call a meeting of Holders of Securities of one 
or more, or all, series, or any Tranche or Tranches thereof, for any purpose specified in 
Section 1301, to be held at such time and at such place in the Borough of Manhattan, The 
City of New York, as the Trustee shall determine, or, with the approval of the Company, 
at any other place. Notice of every such meeting, setting forth the time and the place of 
such meeting and in general terms the action proposed to be taken at such meeting, shall 
be given, in the manner provided in Section 106, not less than 2 1 nor more than 180 days 
prior to the date fixed for the meeting, 

(b) If the Trustee shall have been requested to call a meeting of the Holders of 
Securities of one or more, or all, series, or any Tranche or Tranches thereof, by the 
Company or by the Holders of 33% in aggregate principal amount of all of such series 
and Tranches, considered as one class, for any purpose specified in Section 1301, by 
written request setting forth in reasonable detail the action proposed to be taken at the 
meeting, and the Trustee shall not have given the notice of such meeting within 21 days 
after receipt of such request or shall not thereafter proceed to cause the meeting to be held 
as provided herein, then the Company or the Holders of Securities of such series and 
Tranches in the amount above specified, as the case may be, may determine the time and 
the place in the Borough of Manhattan, The City of New York, or in such other place as 
shall be determined or approved by the Company, for such meeting and may call such 
meeting for such purposes by giving notice thereof as provided in Subsection (a) of this 
Section. 

(c) Any meeting of Holders of Securities of one or more, or all, series, or any 
Tranche or Tranches thereof, shall be valid without notice if the Holders of all 
Outstanding Securities of such series or Tranches are present in person or by proxy and if 
representatives of the Company and the Trustee are present, or if notice is waived in 
writing before or after the meeting by the Holders of all Outstanding Securities of such 
series, or any Tranche or Tranches thereof, or by such of them as are not present at the 
meeting in person or by proxy, and by the Company and the Trustee. 

DBI167758462.12 
73 



SECTION 1303. Persons Entitled to Vote at Meetings. 

To be entitled to vote at any meeting of Holdcrs of Securities of one or more, or 
all, series, or any Tranche or Tranches thereof, a Person shall be (a) a Holder of one or more 
Outstanding Securities of such series or Tranches, or (b) a Person appointed by an instrument in 
writing as proxy for a Holder or Holders of one or more Outstanding Securities of such series or 
Tranches by such Holder or Holders. The only Persons who shall be entitled to attend any 
meeting of Holders of Securities of any series or Tranche shall be the Persons entitled to vote at 
such meeting and their counsel, any representatives of the Trustee and its counsel and any 
representatives of the Company and its counsel. 

SECTION 1304. Quorum; Action. 

The Persons entitled to vote a majority in aggregate principal amount of the 
Outstanding Securities of the series and Tranches with respect to which a meeting shall have 
been called as hereinbefore provided, considered as one class, shall constitute a quorum for a 
meeting of Holders of Securities of such series and Tranches; proyided, however, that if any 
action is to be taken at such meeting which this Indenture expressly provides may be taken by 
the Holders of a specified percentage, which is less than a majority, in principal amount of the 
Outstanding Securities of such series and Tranches, considered as one class, the Persons entitled 
to vote such specified percentage in principal amount of the Outstanding Securities of such series 
and Tranches, considered as one class, shall constitute a quorum. In the absence of a quorum 
within one hour of the time appointed for any such meeting, the meeting shall, if convened at the 
request of Holders of Securities of such series and Tranches, be Issolved. In any other case the 
meeting may be adjourned for such period as may be determined by the chairman of the meeting 
prior to the adjournment of such meeting. In the absence of a quorum at any such adjourned 
meeting, such adjourned meeting may be further adjourned for such period as may be determined 
by the chairman of the meeting prior to the adjournment of such adjourned meeting. Except as 
provided by Section 1305(e), notice of the reconvening of any meeting adjourned for more than 
30 days shall be given as provided in Section 1302(a) not less than 10 days prior to the date on 
which the meeting is scheduled to be reconvened. Notice of the reconvening of an adjourned 
meeting shall state expressly the percentage, as provided above, of the principal amount of the 
Outstanding Securities of such series and Tranches which shall constitute a quorum. 

Except as limited by Section 1202, any resolution presented to a meeting or 
adjourned meeting duly reconvened at which a quorum is present as aforesaid may be adopted 
only by the affirmative vote of the Holders of a majority in aggregate principal amount of the 
Outstanding Securities of the series and Tranches with respect to which such meeting shall have 
been called, considered as one class; provided, however, that, except as so limited, any resolution 
with respect to any action which this Indenture expressly provides may be taken by the Holders 
of a specified percentage, which is less than a majority, in principal amount of the Outstanding 
Securities of such series and Tranches, considered as one class, may be adopted at a meeting or 
an adjourned meeting duly reconvened and at which a quorum is present as aforesaid by the 
affirmative vote of the Holders of such specified percentage in principal amount of the 
Outstanding Securities of such series and Tranches, considered as one class. 
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Any resolution passed or decision taken at any meeting of Holders of Securities 
duly held in accordance with this Section shall be binding on all the Holders of Securities of the 
series and Tranches with respect to which such meeting shall have been held, whether or not 
present or represented at the meeting. 

SECTION 1305. Attendance at  Meetings; Determination of Voting Rights; Conduct and 
Adjournment of Meetings. 

(a) Attendance at meetings of Holders of Securities may. be in person or by 
proxy; and, to the extent permitted by law, any such proxy shall remain in effect and be 
binding upon any future Holder of the Securities with respect to which it was given 
unless and until specifically revoked by the Holder or future Holder of such Securities 
before being voted. 

(b) Notwithstanding any other provisions of this Indenture, the Trustee may 
make such reasonable regulations as it may deem advisable for any meeting of Holders of 
Securities in regard to proof of the holding of such Securities q d  of the appointment of 
proxies and in regard to the appointment and duties of inspectors of votes, the submission 
and examination of proxies, certificates and other evidence of the right to vote, and such 
other matters concerning the conduct of the meeting as it shall deem appropriate. Except 
as otherwise permitted or required by any such regulations, the holding of Securities shall 
be proved in the manner specified in Section 104 and the appointment of any proxy shall 
be proved in the manner specified in Section 104. Such regulations may provide that 
written instruments appointing proxies, regular on their face, may be presumed valid and 
genuine without the proof specified in Section 104 or other proof. 

(c) The Trustee shall, by an instrument in writing, appoint a temporary 
chairman of the meeting, unless the meeting shall have been called by the Company or by 
Holders as provided in Section 1302(b), in wluch case the Company or the Holders of 
Securities of the series and Tranches calling the meeting, as the case may be, shall in like 
manner appoint a temporary chairman. A permanent chairman and a permanent secretary 
of the meeting shall be elected by vote of the Persons entitled to vote a majority in 
aggregate principal amount of the Outstanding Securities of all series and Tranches 
represented at the meeting, considered as one class. 

(d) At any meeting each Holder or proxy shall be entitled to one vote for each 
$1 principal amount of Securities held or represented by him; provided, however, that no 
vote shall be cast or counted at any meeting in respect of any Security challenged as not 
Outstanding and ruled by the chairman of the meeting to be not Outstanding. The 
chairman of the meeting shall have no right to vote, except as a Holder of a Secuiity or 
proxy. 

(e) Any meeting duly called pursuant to Section 1302 at which a quorum is 
present may be adjourned from time to time by Persons entitled to vote a majority in 
aggregate principal amount of the Outstanding Securities of all series and Tranches 
represented at the meeting, considered as one class; and the meeting may be held as so 
adjourned without further notice. 
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SECTION 1306. Counting Votes and Recording Action of Meetings. 

The vote upon any resolution submitted to any meeting of Holders shall be by 
written ballots on which shalI be subscribed the signatures of the Holders or of their 
representatives by proxy and the principal amounts and serial numbers of the Outstanding 
Securities, of the series and Tranches with respect to which the meeting shall have been called, 
held or represented by them. The permanent chairman of the meeting shall appoint two 
inspectors of votes who shall count all votes cast at the meeting for or against any resolution and 
who shall make and file with the secretary of the meeting their verified written reports of all 
votes cast at the meeting. A record of the proceedings of each meeting of Holders shall be 
prepared by the secretary of the meeting and there shall be attached to said record the original 
reports of the inspectors of votes on any vote by ballot taken thereat and affidavits by one or 
more persons having knowledge of the facts setting forth a copy of the notice of the meeting and 
showing that said notice was given as provided in Section 1302 and, if applicable, Section 1304. 
Each copy shall be signed and verified by the affidavits of the permanent chairman and secretary 
of the meeting and one such copy shall be delivered to the Company, and another to the Trustee 
to be preserved by the Trustee, the latter to have attached thereto the ballots voted at the meeting. 
Any record so signed and verified shall be conclusive evidence of the matters therein stated. 

SECTION 1307. Action Without Meeting. 

In lieu of a vote of Holders at a meeting as hereinbefore contemplated in this 
Article, any request, demand, authorization, direction, notice, consent, waiver or other action 
may be made, given or taken by Holders by written instruments as provided in Section 104. 

ARTICLE FOURTEEN 

Immunity of Incorporators, Shareholders, Officers and Directors 

SECTION 1401. Liability Solely Corporate. 

No recourse shall be had for the payment of the principal of or premium, if any, or 
interest, if any, on any Securities or any part thereoc or for any claim based thereon or otherwise 
in respect thereof, or of the indebtedness represented thereby, or upon any obligation, covenant 
or agreement under this Indenture, against any incorporator, shareholder, member, limited 
partner, officer, manager or director, as such, past, present or future of the Company or of any 
predecessor or successor of the Company (either directly or through the Company or a 
predecessor or successor of the Company), whether by virtue of any constitutional provision, 
statute or rule of law, or by the enforcement of any assessment or penalty or otherwise; it being 
expressly agreed and understood that this Indenture and all the Securities are solely corporate 
obligations, and that no personal liability whatsoever shall attach to, or be incurred by, any 
incorporator, shareholder, member, limited partner, officer, manager or director, past, present or 
future, of the Company or of any predecessor or successor of the Company, either directly or 
indirectly through the Company or any predecessor or successor of the Company, because of the 
indebtedness hereby authorized or under or by reason of any of the obligations, covenants or 
agreements contained in this Indenture or in any of the Securities or to be implied herefrom or 
therefrom, and that any such personal liability is hereby expressly waived and released as a 
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condition of, and as part of the consideration for, the execution of this Indenture and the issuance 
of the Securities. 

- 

This instrument may be executed in any number of counterparts, each of which so 
executed shall be deemed to be an original, but all such counterparts shall together constitute but 
one and the same instrument. 
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IN WITNESS WHEREOF, the parties hereto have caused this Indenture to be 
duly executed, all as of the day and year first above written. 

TUCSON ELECTRIC POWER COMPANY 

By: 
Name: Kentton C. Grant ' 
Title: Vice President and Treasurer 

US. BANK NATIONAL ASSOCIATION, 
Trustee 

By: 
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TUCSON ELECTRIC POWER COMPANY 

OFFICER’S CERTIFICATE 

Kentton C. Grant, the Vice President and Treasurer of Tucson Electric Power Company, 
an Arizona corporation (the “Company”), pursuant to the authority granted in the Board 
Resolutions of the Company dated October 31,201 1, and Sections 102,201 and 301 of the 
Indenture defined herein, does hereby certify to U.S. Bank National Association, as trustee (the 
“Trustee”) under the Indenture (For Unsecured Debt Securities) of the Company dated as of 
November 1, 20 1 1 (the “Indenture”) that: 

1. The Securities of the first series to be issued under the Indenture shall be designated 
“5.15% Notes due November 15,2021” (the “Notes”). All capitalized terms used in this 
certificate which are not defined herein shall have the meanings set forth in Exhibit A 
hereto; all capitalized terms used in this certificate which are not defined herein or in 
Exhibit A hereto shall have the meanings set forth in the Indenture. 

2. The Notes shall be issued by the Company in the initial aggregate principal amount of 
$250,000,000. As contemplated by the last paragraph of Section 301 of the Indenture, 
additional Notes, without limitation as to amount, having the same terms as the 
Outstanding Notes (except a different issue date and issue price and bearing interest from 
the last Interest Payment Date to which interest has been paid or duly provided for on the 
Outstanding Notes, and, if no interest has been paid, from November 8,201 l), may also 
be issued by the Company pursuant to the Indenture without the consent of the existing 
Holders of the Notes. Such additional Notes shall be part of the same series as the 
Outstanding Notes. 

3. The Notes shall mature and the principal thereof shall be due and payable together with 
all accrued and unpaid interest thereon on November 15, 202 1. 

4. The Notes shall bear interest as provided in the form thereof set forth in Exhibit A hereto. 

5 .  The principal of, and premium, if any, and each installment of interest on the Notes shall 
be payable upon presentation of the Notes at the office or agency of the Company in The 
City of New York; provided that payment of principal of, premium, if any, and each 
installment of interest may be made at the option of the Company by check mailed to the 
address of the persons entitled thereto or by wire transfer to an account designated by the 
person entitled thereto; and provided further that after payment of the Notes in full, the 
Holders thereof shall promptly surrender such Notes at the office or agency of the 
Company in The City of New York. Notices and demands to or upon the Company in 
respect of the Notes and the Indenture may be served at the office or agency of the 
Company in The City of New York. The Corporate Trust Office of the Trustee will 
initially be the agency of the Company for such payment and service of notices and 
demands and the Company hereby appoints U S .  Bank National Association as its agent 
for all such purposes; provided, however, that the Company reserves the right to change, 
by one or more Officer’s Certificates, any such office or agency and such agent. The 
registration and registration of transfers and exchanges in respect of the Notes may be 
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effected at the Corporate Trust Office of the Trustee. The Trustee will initially be the 
Security Registrar and the Paying Agent for the Notes. 

The Notes will be redeemable at the option of the Company prior to the Stated Maturity 
of the principal thereof as provided in the form thereof set forth in Exhibit A hereto. 

6. 

7 .  No service charge shall be made for the registration of transfer or exchange of the Notes; 
provided, however, that the Company may require payment of a sum sufficient to cover 
any tax or other governmental charge that may be imposed in connection with the 
exchange or transfer. 

8. If the Company shall make any deposit of money and/or Eligible Obligations with respect 
to any Notes, or any portion of the principal amount thereof, as contemplated by 
Section 701 of the Indenture, the Company shall not deliver an Officer’s Certificate 
described in clause (2 )  in the first paragraph of said Section 701 unless the Company 
shall also deliver to the Trustee, together with such Officer’s Certificate, either: 

(A) an instrument wherein the Company, notwithstanding the satisfaction and 
discharge of its indebtedness in respect of the Notes, shall assume the obligation (which 
shall be absolute and unconditional) to irrevocably deposit with the Trustee or Paying 
Agent such additional sums of money, if any, or additional Eligible Obligations (meeting 
the requirements of Section 701), if any, or any combination thereof, at such time or 
times, as shall be necessary, together with the money and/or Eligible Obligations 
theretofore so deposited, to pay when due the principal of and premium, if any, and 
interest due and to become due on such Notes or portions thereof, all in accordance with 
and subject to the provisions of said Section 701; provided, however, that such 
instrument may state that the obligation of the Company to make additional deposits as 
aforesaid shall be subject to the delivery to the Company by the Trustee of a notice 
asserting the deficiency accompanied by an opinion of an independent public accountant 
of nationally recognized standing, selected by the Trustee, showing the calculation 
thereof; or 

(B) an Opinion of Counsel to the effect that, as a result of a change in law 
occurring after the date of this certificate, the Holders of such Notes, or portions of the 
principal amount thereof, will not recognize income, gain or loss for United States federal 
income tax purposes as a result of the satisfaction and discharge of the Company’s 
indebtedness in respect thereof and will be subject to United States federal income tax on 
the same amounts, at the same times and in the same manner as if such satisfaction and 
discharge had not been effected. 

9. The Eligible Obligations with respect to the Notes will be Government Obligations. 

10. The Notes will be Benefitted Securities and shall have the benefit of the covenant 
contained in Section 605 of the Indenture. 

1 1. The Notes shall have such other terms and provisions as are provided in the form thereof 
set forth in Exhibit A hereto, and shall be issued in substantially such form. 
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12. The Notes will be initially issued in global form registered in the name of Cede & Co., as 
registered owner and as nominee for DTC, the initial securities depository for the Notes; 
provided, that the Company reserves the right to provide for another depository, 
registered as a clearing agency under the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”), to act as depository for the global Notes (DTC and any such 
successor depository, the “Depository”); beneficial interests in Notes issued in global 
form may not be exchanged in whole or in part for individual certificated Notes in 
definitive form, and no transfer of a global Note in whole or in part may be registered in 
the name of any Person other than the Depository or its nominee except that (i) if the 
Depository (A) has notified the Company that it is unwilling or unable to continue as 
depository for the global Notes or (B) has ceased to be a clearing agency registered under 
the Exchange Act or other applicable statute or regulation and, in either case, a successor 
depository for such global Notes has not been appointed by the Company within 90 days 
after the Company receives such notice or becomes aware of such ineligibility, (ii) if the 
Company, in its sole discretion, determines that the Notes will no longer be represented 
by Notes in global form or (iii) if an Event of Default with respect to the Notes has 
occurred and is continuing, the Company will execute, and the Trustee, upon receipt of a 
Company Order for the authentication and delivery of definitive Notes, will authenticate 
and deliver Notes in definitive certificated form in an aggregate principal amount equal to 
the principal amount of the global Notes representing such Notes in exchange for such 
global Notes, such definitive Notes to be registered in the names provided by the 
Depository to the Trustee; each global Note (i) shall represent and shall be denominated 
in an amount equal to the aggregate principal amount of the Outstanding Notes to be 
represented by such global Note, (ii) shall be registered in the name of the Depository or 
its nominee, (iii) shall be delivered by the Trustee to the Depository, its nominee, any 
custodian for the Depository or otherwise pursuant to the Depository’s instructions and 
(iv) shall bear a legend restricting the transfer of such global Note to any person other 
than the Depository or its nominee; none of the Company, the Trustee, any Paying Agent 
or any Authenticating Agent will have any responsibility or liability for any aspect of the 
records relating to, payments made on account of, or transfers in respect of, beneficial 
ownership interests in a global Note (all of which will be conducted pursuant to the 
customary procedures of the Depository) or for maintaining, supervising or reviewing 
any records relating to such beneficial ownership interests. 

13. (a) The undersigned has read all of the covenants and conditions contained in the 
Indenture, and the definitions in the Indenture relating thereto, relating to the issuance, 
authentication and delivery of the Notes and in respect of compliance with which this 
certificate is made; 

(b) The statements contained in this certificate are based upon the familiarity of the 
undersigned with the Indenture, the documents accompanying this certificate, and upon 
discussions by the undersigned with officers and employees of the Company familiar 
with the matters set forth herein; 

(c) 
as is necessary to enable him to express an informed opinion as to whether or not such 
covenants and conditions have been complied with; and 

In the opinion of the undersigned, he has made such examination or investigation 
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(d) 
precedent provided for in the Indenture (including any covenants compliance with which 
constitutes a condition precedent) relating to the authentication and delivery of the Notes 
requested in the accompanying Company Order No. 1, have been complied with. 

In the opinion of the undersigned, such conditions and covenants and conditions 
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IN WITNESS WHEREOF, I have executed this Officer’s Certificate this ~ f f d a y  of 
November, 201 1 .  

Kentton C. Grant ’ 
Vice President and Treasurer 
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EXHIBIT A 

Unless this certificate is presented by an authorized representative of The Depository 
Trust Company, a limited-purpose trust company organized under the New York Banking Law 
(“DTC”), to Tucson Electric Power Company or its agent for registration of transfer, exchange, 
or payment, and any certificate issued is registered in the name of Cede & Co. or in such other 
name as is requested by an authorized representative of DTC (and any payment is made to Cede 
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY 
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has 
an interest herein. 

NO. R- CUSIP: 898813 AK6 

[FORM OF FACE OF NOTE] 

TUCSON ELECTRIC POWER COMPANY 

5.15% NOTE DUE November 15,2021 

Tucson Electric Power Company, a corporation duly organized and existing under the 
laws of the State of Arizona (herein referred to as the “Company”, which term includes any 
successor Person under the Indenture hereinafter referred to), for value received, hereby 
promises to pay to 

or registered assigns, the principal sum of 
202 1, and to pay interest on said principal sum semi-annually on May 15 and November 15 of 
each year commencing May 15,2012 (each an Interest Payment Date) at the rate of 5.15% per 
annum, until the principal hereof is paid or made available for payment and to pay interest on 
any overdue principal and, to the extent permitted by law, interest, at the rate then borne by the 
Securities of this series. Interest on the Securities of this series will accrue from, and include, 
November 8,20 1 1, to the first Interest Payment Date, and thereafter will accrue from the last 
Interest Payment Date to which interest has been paid or duly provided for. In the event that any 
Interest Payment Date is not a Business Day, then payment of interest payable on such date will 
be made on the next succeeding day which is a Business Day (and without any interest or other 
payment in respect of such delay) with the same force and effect, and in the same amount, as if 
made on the Interest Payment Date. The interest so payable, and punctually paid or duly 
provided for, on any Interest Payment Date will, as provided in such Indenture, be paid to the 
Person in whose name this Security (or one or more Predecessor Securities) is registered at the 
close of business on the Regular Record Date for such interest, which shall be the close of 
business on (i) the Business Day next preceding such Interest Payment Date so long as the 
Securities are held by a securities depository in book-entry form, or (ii) if the Securities are not 
held by a securities depository in book-entry form, the 15th calendar day next preceding such 
Interest Payment Date, provided, however, that interest payable at Maturity will be paid to the 
Person to whom principal is paid. Any such interest not so punctually paid or duly provided for 

Dollars on November 15, 
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will forthwith cease to be payable to the Holder on such Regular Record Date and may either be 
paid to the Person in whose name this Security (or one or more Predecessor Securities) is 
registered at the close of business on a Special Record Date for the payment of such Defaulted 
Interest to be fixed by the Trustee, notice whereof shall be given to Holders of Securities of this 
series not less than 10 days prior to such Special Record Date, or be paid at any time in any other 
lawful manner not inconsistent with the requirements of any securities exchange on which the 
Securities of this series may be listed, and upon such notice as may be required by such 
exchange, all as more fully provided in the Indenture. 

Payment of the principal of, and premium, if any, and interest on this Security will be 
made upon presentation at the office or agency of the Company maintained for that purpose in 
The City of New York, the State of New York in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts, 
provided, however, that, at the option of the Company, the principal of, and premium, if any, and 
interest on this Security may be paid by check mailed to the address of the person entitled 
thereto, as such address shall appear on the Security Register or by wire transfer to an account 
designated by the person entitled thereto; and provided, firther, that, after payment in full of this 
Security the Holder shall promptly surrender this Security at the office or agency of the 
Company in The City of New York, the State of New York. 

Reference is hereby made to the further provisions of this Security set forth on the 
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth 
at this place. Any capitalized term which is used herein and not otherwise defined shall have the 
meaning ascribed to such term in the Indenture. 

Unless the certificate of authentication hereon has been executed by the Trustee referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed. 

TUCSON ELECTRIC POWER COMPANY 

By: 

[FORM OF CERTIFICATE OF AUTHENTICATION] 

CERTIFICATE OF AUTHENTICATION 

This is one of the Securities of the series designated therein referred to in the 
within-mentioned Indenture. 

Dated: 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Authorized Signatory 
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[FORM OF REVERSE OF NOTE] 

General. 
This Security is one of a duly authorized issue of securities of the Company 

(herein called the “Securities”), issued and to be issued in one or more series under an Indenture 
(For Unsecured Debt Securities), dated as of November 1 ,20  1 1 (herein, together with any 
amendments thereto, called the “Indenture”, which term shall have the meaning assigned to it in 
such instrument), between the Company and U.S. Bank National Association, as Trustee (herein 
called the “Trustee”, which term includes any successor trustee under the Indenture), and 
reference is hereby made to the Indenture, including the Board Resolutions and Officer’s 
Certificate filed with the Trustee on November 8, 201 1 creating the series designated on the face 
hereof, for a statement of the respective rights, limitations of rights, duties and immunities 
thereunder of the Company, the Trustee and the Holders of the Securities and of the terms upon 
which the Securities are, and are to be, authenticated and delivered. 

Optional Redemption. 

At any time prior to August 15,2021 (three months prior to the Stated Maturity), 
the Securities of this series will be redeemable at the option of the Company (each a 
“Redemption Date”), in whole or in part, on not less than 30 nor more than 60 days’ notice prior 
to the Redemption Date. If the Company redeems all or any part of the Securities of this series, 
it will pay a Redemption Price (the “Redemption Price”) equal to the greater of 

(I)  100% of the principal amount of the Securities of this series being redeemed, 
or 

(2) as determined by the Independent Investment Banker, the sum of the present 
values of the remaining scheduled payments of principal of and interest on the Securities of this 
series being redeemed (excluding the portion of any such interest accrued to the Redemption 
Date), discounted (for purposes of determining such present values) to the redemption date on a 
semi-amual basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted 
Treasury Rate plus 0.50%, 

plus, in each case, accrued and unpaid interest on the Securities of this series 
being redeemed to the Redemption Date. 

At any time on or after August 15,2021, the Securities of this series will be 
redeemable at the option of the Company, in whole or in part, on not less than 30 nor more than 
60 days’ notice prior to the Redemption Date, at the Redemption Price equal to 100% of the 
principal amount of the Securities of this series to be redeemed, plus accrued and unpaid interest 
thereon to the Redemption Date. 

“Adjusted Treasury Rate” means, with respect to any Redemption Date: 

(1) the yield, under the heading which represents the average for the immediately 
preceding week, appearing in the most recently published statistical release 
designated “H. I5(5 19)’’ or any successor publication which is published weekly 
by the Board of Governors of the Federal Reserve System and which establishes 
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yields on actively traded United States Treasury securities adjusted to constant 
maturity under the caption “Treasury Constant Maturities,” for the maturity 
corresponding to the Comparable Treasury Issue (if no maturity is within three 
months before or after the remaining term of the Securities of this series, yields 
for the two published maturities most closely corresponding to the Comparable 
Treasury Issue shall be determined and the Adjusted Treasury Rate shall be 
interpolated or extrapolated from such yields on a straight line basis, rounding to 
the nearest month); or 

(2) if such release (or any successor release) is not published during the week 
preceding the calculation date for the Adjusted Treasury Rate or does not contain 
such yields, the rate per annum equal to the semi-annual equivalent yield to 
maturity of the Comparable Treasury Issue, calculated using a price for the 
Comparable Treasury Issue (expressed as a percentage of its principal amount) 
equal to the Comparable Treasury Price for such Redemption Date. 

The Adjusted Treasury Rate shall be calculated on the third Business Day preceding the 
Redemption Date. 

“Comparable Treasury Issue” means the United States Treasury security selected by the 
Independent Investment Banker as having a maturity comparable to the remaining term of the 
Securities of this series that would be utilized, at the time of selection and in accordance with 
customary financial practice, in pricing new issues of corporate debt securities of comparable 
maturity to the remaining term of the Securities of this series. 

“Comparable Treasury Price” means, with respect to any Redemption Date, (1) the 
average of five Reference Treasury Dealer Quotations for such Redemption Date after excluding 
the highest and lowest such Reference Treasury Dealer Quotations or (2) if the Independent 
Investment Banker obtains fewer than five such Reference Treasury Dealer Quotations, the 
average of all such Reference Treasury Dealer Quotations. 

“Independent Investment Banker” means one of the Reference Treasury Dealers that the 
Company appoints to act as the Independent Investment Banker from time to time or, if any of 
such firms are unwilling or unable to select the Comparable Treasury Issue, an independent 
investment banking institution of national standing appointed by the Company. 

“Reference Treasury Dealer” means a primary U.S. Government securities dealer 
appointed by the Company. 

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury 
Dealer and any Redemption Date, the average, as determined by the Independent Investment 
Banker, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as 
a percentage of its principal amount) quoted in writing to the Independent Investment Banker at 
5:OO p.m., New York City time, on the third Business Day preceding such Redemption Date. 

The Company shall deliver to the Trustee before any Redemption Date for the Securities 
of this series its calculation of the Redemption Price applicable to such redemption. The Trustee 
shall be under no duty to inquire into, may presume the correctness of, and shall be fully 
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protected in acting upon the Company’s calculation of any Redemption Price of the Securities of 
this series. 

In lieu of stating the Redemption Price, notices of redemption of the Securities of this 
series pursuant to the first paragraph under “Optional Redemption” shall state substantially the 
following: “The Redemption Price of the Securities of this series to be redeemed shall equal the 
sum of (a) the greater of (i) 100% of the principal amount of such Notes, or (ii) as determined by 
the Independent Investment Banker, the sum of the present values of the remaining scheduled 
payments of principal of and interest on the Notes being redeemed (excluding the portion of any 
such interest accrued to the redemption date), discounted (for purposes of determining such 
present values) to the redemption date on a semi-annual basis (assuming a 360-day year 
consisting of twelve 30-day months) at the Adjusted Treasury Rate plus 0.50%.” 

If less than all of the Securities of this series are to be redeemed consistent with the terms 
hereof, the particular Securities to be redeemed shall be selected by the Trustee from the 
Outstanding Securities of such series in a manner it deems fair and appropriate. 

If at the time notice of redemption is given, the redemption moneys are not on deposit 
with the Trustee, then the redemption shall be subject to their receipt on or before the 
Redemption Date and such notice shall be of no effect unless such moneys are received. 

Upon payment of the Redemption Price, on and after the Redemption Date, interest will 
cease to accrue on the Securities of this series or portions thereof called for redemption. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness of 
this Security upon compliance with certain conditions set forth in the Indenture including the 
Officer’s Certificate described above. 

Events of Default. 

If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this series may be declared due and payable in the 
manner and with the effect provided in the Indenture. 

Governing Law. 

This Security shall be governed by and construed in accordance with the laws of the State 
of New York (including without limitation Section 5-1401 of the New York General Obligations 
Law or any successor statute), except to the extent that the law of any other jurisdiction shall be 
mandatorily applicable. 

Modification and Waivers. 

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the rights of the 
Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in aggregate principal 
amount of the Securities at the time Outstanding of all series to be affected. The Indenture 
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contains provisions permitting the Holders of a majority in aggregate principal amount of the 
Securities of all series then Outstanding to waive compliance by the Company with certain 
provisions of the Indenture. The Indenture also contains provisions permitting the Holders of 
specified percentages in aggregate principal amount of the Securities of each series at the time 
Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the 
Company with certain provisions of the Indenture and certain past defaults under the Indenture 
and their consequences. Any such consent or waiver by the Holder of this Security shall be 
conclusive and binding upon such Holder and upon all future Holders of this Security and of any 
Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, 
whether or not notation of such consent or waiver is made upon this Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of a majority in aggregate principal amount of the 
Securities of all series at the time Outstanding in respect of which an Event of Default shall have 
occurred and be continuing shall have made written request to the Trustee to institute 
proceedings in respect of such Event of Default as Trustee and offered the Trustee indemnity 
satisfactory to it against the costs, expenses and liabilities to be incurred in compliance with such 
request, and the Trustee shall not have received from the Holders of a majority in aggregate 
principal amount of Securities of all series at the time Outstanding in respect of which an Event 
of Default shall have occurred and be continuing a direction inconsistent with such request, and 
shall have failed to institute any such proceeding, for 60 days after receipt of such notice, request 
and offer of indemnity. The foregoing shall not apply to any suit instituted by the Holder of this 
Security for the enforcement of any payment of principal hereof or any premium or interest 
hereon on or after the respective due dates expressed herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of and any premium and interest on this Security at the times, place and rate, and in 
the coin or currency, herein prescribed. 

Authorized Denominations. 

The Securities of this series are issuable only in registered form without coupons in 
denominations of $1,000 and in any integral multiples of $1,000 in excess thereof. As provided 
in the Indenture and subject to certain limitations therein set forth, Securities of this series are 
exchangeable for a like aggregate principal amount of Securities of this series and of like tenor 
and of authorized denominations, as requested by the Holder surrendering the same. 

No service charge shall be made for any such registration of transfer or exchange, but the 
Company may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

Owners. 
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The Company, the Trustee and any agent of the Company or the Trustee may treat the 
Person in whose name this Security is registered as the absolute owner hereof for all purposes, 
whether or not this Security be overdue, and neither the Company, the Trustee nor any such 
agent shall be affected by notice to the contrary. 

Defined Terms. 

All terms used in this Security which are defined in Indenture shall have the meanings 
assigned to them in the Indenture and in the Officer’s Certificate establishing the terms of the 
Securities of this series. 
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TUCSON ELECTRIC POWER COMPANY 

OFFICER’S CERTIFICATE 

Kentton C. Grant, the Vice President and Treasurer of Tucson Electric Power Company, 
an Arizona corporation (the “Company”), pursuant to the authority granted in the Board 
Resolutions ofthe Company dated September 5,2012, and Sections 102,201 and 301 of the 
Indenture defined herein, does hereby certify to U.S. Bank National Association, as trustee (the 
“Trustee”) under the Indenture (For Unsecured Debt Securities) of the Company dated as of 
November 1,20 1 1 (the “Indenture”) that: 

1, The Securities of the second series to be issued under the Indenture shall be designated 
“3.85% Notes due 2023” (the “Notes”). All capitalized terms used in this certificate 
which are not defined herein shall have the meanings set forth in Exhibit A hereto; all 
capitalized terms used in this certificate which are not defined herein or in Exhibit A 
hereto shall have the meanings set forth in the Indenture. 

The Notes shall be issued by the Company in the initial aggregate principal amount of 
$150,000,000. As contemplated by the last paragraph of Section 301 of the Indenture, 
additional Notes, without limitation as to amount, having the same terms as the 
Outstanding Notes (except a different issue date and issue price and bearing interest from 
the last Interest Payment Date to which interest has been paid or duly provided for on the 
Outstanding Notes, and, if no interest has been paid, from September 14,201 2), may also 
be issued by the Company pursuant to the Indenture without the consent of the existing 
Holders of the Notes. Such additional Notes shall be part of the same series as the 
Outstanding Notes. 

The Notes shall mature and the principal thereof shall be due and payable together with 
all accrued and unpaid interest thereon on March 15,2023. 

2. 

3. 

4. The Notes shall bear interest as provided in the form thereof set forth in Exhibit A hereto. 

5 .  The principal of, and premium, if any, and each installment of interest on the Notes shall 
be payable upon presentation of the Notes at the office or agency of the Company in The 
City of New York; provided that payment of principal of, premium, if any, and each 
installment of interest may be made at the option of the Company by check mailed to the 
address of the persons entitled thereto or by wire transfer to an account designated by the 
person entitled thereto; and provided further that after payment of the Notes in full, the 
Holders thereof shall promptly surrender such Notes at the office or agency of the 
Company in The City of New York. Notices and demands to or upon the Company in 
respect of the Notes and the Indenture may be served at the office or agency of the 
Company in The City of New York. The Corporate Trust Office of the Trustee will 
initially be the agency of the Company for such payment and service of notices and 
demands and the Company hereby appoints U.S. Bank National Association as its agent 
for all such purposes; provided, however, that the Company reserves the right to change, 
by one or more Officer’s Certificates, any such office or agency and such agent. The 
registration and registration of transfers and exchanges in respect of the Notes may be 
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effected at the Corporate Trust Office of the Trustee. The Trustee will initially be the 
Security Registrar and the Paying Agent for the Notes. 

The Notes will be redeemable at the option of the Company prior to the Stated Maturity 
of the principal thereof as provided in the form thereof set forth in Exhibit A hereto. 

No service charge shall be made for the registration of transfer or exchange of the Notes; 
provided, however, that the Company may require payment of a sum sufficient to cover 
any tax or other governmental charge that may be imposed in connection with the 
exchange or transfer. 

If the Company shall make any deposit of money and/or Eligible Obligations with respect 
to any Notes, or any portion of the principal amount thereof, as contemplated by 
Section 701 of the Indenture, the Company shall not deliver an Officer’s Certificate 
described in clause (z) in the first paragraph of said Section 701 unless the Company 
shall also deliver to the Trustee, together with such Officer’s Certificate, either: 

6.  

7. 

8. 

(A) an instrument wherein the Company, notwithstanding the satisfaction and 
discharge of its indebtedness in respect of the Notes, shall assume the obligation (which 
shall be absolute and unconditional) to irrevocably deposit with the Trustee or Paying 
Agent such additional sums of money, if any, or additional Eligible Obligations (meeting 
the requirements of‘ Section 70 I), if any, or any combination thereof, at such time or 
times, as shall be necessary, together with the money and/or Eligible Obligations 
theretofore so deposited, to pay when due the principal of and premium, if any, and 
interest due and to become due on such Notes or portions thereof, all in accordance with 
and subject to the provisions of said Section 701; provided, however, that such 
instrument may state that the obligation of the Company to make additional deposits as 
aforesaid shall be subject to the delivery to the Company by the Trustee of a notice 
asserting the deficiency accompanied by an opinion of an independent public accountant 
of nationally recognized standing, selected by the Trustee, showing the calculation 
thereoc or 

(B) an Opinion of Counsel to the effect that, as a result of a change in law 
occurring after the date of this certificate, the Holders of such Notes, or portions of the 
principal amount thereof, will not recognize income, gain or loss for United States federal 
income tax purposes as a result of the satisfaction and discharge of the Company’s 
indebtedness in respect thereof and will be subject to United States federal income tax on 
the same amounts, at the same times and in the same manner as if such satisfaction and 
discharge had not been effected. 

The Eligible Obligations with respect to the Notes will be Government Obligations. 9. 

10. The Notes will be Benefitted Securities and shall have the benefit of the covenant 
contained in Section 605 of the Indenture. 

1 1. The Notes shall have such other terms and provisions as are provided in the form thereof 
set forth in Exhibit A hereto, and shall be issued in substantially such form. 



12. The Notes will be initially issued in global form registered in the name of Cede & Co., as 
registered owner and as nominee for DTC, the initial securities depository for the Notes; 
provided, that the Company reserves the right to provide for another depository, 
registered as a clearing agency under the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”), to act as depository for the global Notes (DTC and any such 
successor depository, the “Depository”); beneficial interests in Notes issued in global 
form may not be exchanged in whole or in part for individual certificated Notes in 
definitive form, and no transfer of a global Note in whole or in part may be registered in 
the name of any Person other than the Depository or its nominee except that (i) if the 
Depository (A) has notified the Company that it is unwilling or unable to continue as 
depository for the global Notes or (B) has ceased to be a clearing agency registered under 
the Exchange Act or other applicable statute or regulation and, in either case, a successor 
depository for such global Notes has not been appointed by the Company within 90 days 
after the Company receives such notice or becomes aware of such ineligibility, (ii) if the 
Company, in its sole discretion, determines that the Notes will no longer be represented 
by Notes in global form or (iii) if an Event of Default with respect to the Notes has 
occurred and is continuing, the Company will execute, and the Trustee, upon receipt of a 
Company Order for the authentication and delivery of definitive Notes, will authenticate 
and deliver Notes in definitive certificated form in an aggregate principal amount equal to 
the principal amount of the global Notes representing such Notes in exchange for such 
global Notes, such definitive Notes to be registered in the names provided by the 
Depository to the Trustee; each global Note (i) shall represent and shall be denominated 
in an amount equal to the aggregate principal amount of the Outstanding Notes to be 
represented by such global Note, (ii) shall be registered in the name of the Depository or 
its nominee, (iii) shall be delivered by the Trustee to the Depository, its nominee, any 
custodian for the Depository or otherwise pursuant to the Depository’s instructions and 
(iv) shall bear a legend restricting the transfer of such global Note to any person other 
than the Depository or its nominee; none of the Company, the Trustee, any Paying Agent 
or any Authenticating Agent will have any responsibility or liability for any aspect of the 
records relating to, payments made on account of, or transfers in respect of, beneficial 
ownership interests in a global Note (all of which will be conducted pursuant to the 
customary procedures of the Depository) or for maintaining, supervising or reviewing 
any records relating to such beneficial ownership interests. 

13. (a) The undersigned has read all of the covenants and conditions contained in the 
Indenture, and the definitions in the Indenture relating thereto, relating to the issuance, 
authentication and delivery of the Notes and in respect of compliance with which this 
certificate is made; 

(b) The statements contained in this certificate are’based upon the familiarity of the 
undersigned with the Indenture, the documents accompanying this certificate, and upon 
discussions by the undersigned with officers and employees of the Company familiar 
with the matters set forth herein; 

(c) 
as is necessary to enable him to express an informed opinion as to whether or not such 
covenants and conditions have been complied with; and 

In the opinion of the undersigned, he has made such examination or investigation 
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(d) 
precedent provided for in the Indenture (including any covenants compliance with which 
constitutes a condition precedent) relating to the authentication and delivery of the Notes 
requested in the accompanying Company Order No. 2, have been complied with. 

In the opinion of the undersigned, such conditions and covenants and conditions 

DBI/ 71005920.2 
4 



IN WITNESS WHEREOF, I have executed this Officer’s Certificate this d$ay  of 
September, 20 12. 

I 

Kentton C. Grant 
Vice President and Treasurer 

/ 
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EXHIBIT A 

Unless this certificate is presented by an authorized representative of The Depository 
Trust Company, a limited-purpose trust company organized under the New York Banking Law 
(“DTC”), to Tucson Electric Power Company or its agent for registration of transfer, exchange, 
or payment, and any certificate issued js registered in the name of Cede & Co. or in such other 
name as is requested by an authorized representative of DTC (and any payment is made to Cede 
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY 
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has 
an interest herein. 

NO. R-1 CUSIP: 898813AL4 

[FORM OF FACE OF NOTE] 

TUCSON ELECTRIC POWER COMPANY 

3.85% NOTE DUE 2023 

Tucson Electric Power Company, a corporation duly organized and existing under the 
laws of the State of Arizona (herein referred to as the “Company”, which term includes any 
successor Person under the Indenture hereinafter referred to), for value received, hereby 
promises to pay to CEDE & CO., or registered assigns, the principal sum of One Hundred Fifty 
Million Dollars ($150,000,000) on March 15, 2023, and to pay interest on said principal sum 
semi-annually on March 15 and September 15 of each year commencing March 15,2013 (each 
an Interest Payment Date) at the rate of 3.85% per annum, until the principal hereof is paid or 
made available for payment and to pay interest on any overdue principal and, to the extent 
permitted by law, interest, at the rate then borne by the Securities of this series. Interest on the 
Securities of this series will accrue from, and include, September 14,2012, to the first Interest 
Payment Date, and thereafter will accrue from the last Interest Payment Date to which interest 
has been paid or duly provided for. In the event that any Interest Payment Date is not a Business 
Day, then payment of interest payable on such date will be made on the next succeeding day 
which is a Business Day (and without any interest or other payment in respect of such delay) 
with the same force and effect, and in the same amount, as if made on the Interest Payment Date. 
The interest so payable, and punctually paid or duly provided for, on any Interest Payment Date 
will, as provided in such Indenture, be paid to the Person in whose name this Security (or one or 
more Predecessor Securities) is registered at the close of business on the Regular Record Date 
for such interest, which shall be the close of business on (i) the Business Day next preceding 
such Interest Payment Date so long as the Securities are held by a securities depository in book- 
entry form, or (ii) if the Securities are not held by a securities depository in book-entry form, the 
1 5th calendar day next preceding such Interest Payment Date, provided, however, that interest 
payable at Maturity will be paid to the Person to whom principal is paid. Any such interest not 
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so punctually paid or duly provided for will forthwith cease to be payable to the Holder on such 
Regular Record Date and may either be paid to the Person in whose name this Security (or one or 
more Predecessor Securities) is registered at the close of business on a Special Record Date for 
thc payment of such Defaulted Interest to be fixed by the Trustee, notice whereof shall be given 
to Holders of Securities of this series not less than 10 days prior to such Special Record Date, or 
be paid at any time in any other lawful manner not inconsistent with the requirements of any 
securities exchange on which the Securities of this series may be listed, and upon such notice as 
may be required by such exchange, all as more fully provided in the Indenture. 

Payment of the principal of, and premium, if any, and interest on this Security will be 
made upon presentation at the office or agency of the Company maintained for that purpose in 
The City of New York, the State of New York in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts, 
provided, however, that, at the option of the Company, the principal of, and premium, if any, and 
interest on this Security may be paid by check mailed to the address of the person entitled 
thereto, as such address shall appear on the Security Register or by wire transfer to an account 
designated by the person entitled thereto; and provided, further, that, after payment in full of this 
Security the Holder shall promptly surrender this Security at the office or agency of the 
Company in The City of New York, the State of New York. 

Reference is hereby made to the further provisions of this Security set forth on the 
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth 
at this place. Any capitalized term which is used herein and not otherwise defined shall have the 
meaning ascribed to such term in the Indenture. 

Unless the certificate of authentication hereon has been executed by the Trustee referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed. 

TUCSON ELECTRIC POWER COMPANY 

By: 
Kentton C. Grant 
Vice President and Treasurer 

[FORM OF CERTIFICATE OF AUTHENTICATION] 

CERTIFICATE OF AUTHENTICATION 

This is one of the Securities of the series designated therein referred to in the 
within-mentioned Indenture. 

Dated: September -, 20 12 

U S .  BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Authorized Signatory 
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[FORM OF REVERSE OF NOTE] 

General. 
This Security is one of a duly authorized issue of securities of the Company 

(herein called the “Securities”), issued and to be issued in one or more series under an Indenture 
(For Unsecured Debt Securities), dated as ofNovember 1,201 1 (herein, together with any 
amendments thereto, called the “Indenture”, which term shall have the meaning assigned to it in 
such instrument), between the Company and U.S. Bank National Association, as Trustee (herein 
called the “Trustee”, which term includes any successor trustee under the Indenture), and 
reference is hereby made to the Indenture, including the Board Resolutions and Officer’s 
Certificate filed with the Trustee on September 14,2012 creating the series designated on the 
face hereof, for a statement of the respective rights, limitations of rights, duties and immunities 
thereunder of the Company, the Trustee and the Holders of the Securities and of the terms upon 
which the Securities are, and are to be, authenticated and delivered. 

Optional Redemption. 

At any time prior to December 15,2022 (three months prior to the Stated 
Maturity), the Securities of this series will be redeemable at the option of the Company (each a 
“Redemption Date”), in whole or in part, on not less than 30 nor more than 60 days’ notice prior 
to the Redemption Date. If the Company redeems all or any part of the Securities of this series, 
it will pay a Redemption Price (the “Redemption Price”) equal to the greater of 

(1) 100% of the principal amount of the Securities of this series being redeemed, 
or 

(2) as determined by the Independent Investment Banker, the sum of the present 
values of the remaining scheduled payments of principal of and interest on the Securities of this 
series being redeemed (excluding the portion of any such interest accrued to the Redemption 
Date), discounted (for purposes of determining such present values) to the redemption date on a 
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted 
Treasury Rate plus 0.35%, 

plus, in each case, accrued and unpaid interest on the Securities of this series 
being redeemed to the Redemption Date. 

At any time on or after December 15,2022, the Securities of this series will be 
redeemable at the option of the Company, in whole or in part, on not less than 30 nor more than 
60 days’ notice prior to the Redemption Date, at the Redemption Price equal to 100% of the 
principal amount of the Securities of this series to be redeemed, plus accrued and unpaid interest 
thereon to the Redemption Date. 

“Adjusted Treasury Rate” means, with respect to any Redemption Date: 

(1) the yield, under the heading which represents the average for the immediately 
preceding week, appearing in the most recently published statistical release 
designated “H. 15(5 19)” or any successor publication which is published weekly 
by the Board of Governors of the Federal Reserve System and which establishes 
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yields on actively traded United States Treasury securities adjusted to constant 
maturity under the caption “Treasury Constant Maturities,” for the maturity 
corresponding to the Comparable Treasury Issue (if no maturity is within three 
months before or after the remaining term of the Securities of this series, yields 
for the two published maturities most closely corresponding to the Comparable 
Treasury Issue shall be determined and the Adjusted Treasury Rate shall be 
interpolated or extrapolated from such yields on a straight line basis, rounding to 
the nearest month); or 

(2) if such release (or any successor release) is not published during the week 
preceding the calculation date for the Adjusted Treasury Rate or does not contain 
such yields, the rate per annum equal to the semi-annual equivalent yield to 
maturity of the Comparable Treasury Issue, calculated using a price for the 
Comparable Treasury Issue (expressed as a percentage of its principal amount) 
equal to the Comparable Treasury Price for such Redemption Date. 

The Adjusted Treasury Kate shall be calculated on the third Business Day preceding the 
Redemption Date. 

“Comparable Treasury Issue” means the lJnited States Treasury security selected by the 
Independent Investment Banker as having a maturity comparable to the remaining term of the 
Securities of this series that would be utilized, at the time of selection and in accordance with 
customary financial practice, in pricing new issues of corporate debt securities of comparable 
maturity to the remaining term of the Securities of this series. ’ 

“Comparable Treasury Price” means, with respect to any Redemption Date, (1) the 
average of five Reference Treasury Dealer Quotations for such Redemption Date after excluding 
the highest and lowest such Reference Treasury Dealer Quotations or (2) if the Independent 
Investment Banker obtains fewer than five such Reference Treasury Dealer Quotations, the 
average of all such Reference Treasury Dealer Quotations. 

“Independent Investment Banker” means one of the Reference Treasury Dealers that the 
Company appoints to act as the Independent Investment Banker from time to time or, if any of 
such firms are unwilling or unable to select the Comparable Treasury Issue, an independent 
investment banking institution of national standing appointed by the Company. 

“Reference Treasury Dealer” means a primary U. S. Government securities dealer 
appointed by the Company. 

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury 
Dealer and any Redemption Date, the average, as determined by the Independent Investment 
Banker, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as 
a percentage of its principal amount) quoted in writing to the Independent Investment Banker at 
5 : O O  p.m., New York City time, on the third Business Day preceding such Redemption Date. 

The Company shall deliver to the Trustee before any Redemption Date for the Securities 
of this series its calculation of the Redemption Price applicable to such redemption. The Trustee 
shall be under no duty to inquire into, may presume the correctness of, and shall be h l ly  
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protected in acting upon the Company’s calculation of any Redemption Price of the Securities of 
this series. 

In lieu of stating the Redemption Price, notices of redemption of the Securities of this 
series pursuant to the first paragraph under “Optional Redemption” shall state substantially the 
following: “The Redemption Price of the Securities of this series to be redeemed shall equal the 
sum of (a) the greater of (i) 100% of the principal amount of such Notes, or (ii) as determined by 
the Independent Investment Banker, the sum of the present values of the remaining scheduled 
payments of principal of and interest on the Notes being redeemed (excluding the portion of any 
such interest accrued to the redemption date), discounted (for purposes of determining such 
present values) to the redemption date on a semi-annual basis (assuming a 360-day year 
consisting of twelve 30-day months) at the Adjusted Treasury Rate plus 0.35%.” 

If less than all of the Securities of this series are to be redeemed consistent with the terms 
hereof, the particular Securities to be redeemed shall be selected by the Trustee from the 
Outstanding Securities of such series in a manner it deems fair and appropriate. 

If at the time notice of redemption is given, the redemption moneys are not on deposit 
with the Trustee, then the redemption shall be subject to their receipt on or before the 
Redemption Date and such notice shall be of no effect unless such moneys are received. 

Upon payment of the Redemption Price, on and after the Redemption Date, interest will 
cease to accrue on the Securities of this series or portions thereof called for redemption. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness of 
this Security upon compliance with certain conditions set forth in the Indenture including the 
Officer’s Certificate described above. 

Events of Default. 

If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this series may be declared due and payable in the 
manner and with the effect provided in the Indenture. 

Governing Law. 

This Security shall be governed by and construed in accordance with the laws of the State 
of New York (including without limitation Section 5-1401 of the New York General Obligations 
Law or any successor statute), except to the extent that the law of any other jurisdiction shall be 
mandatorily applicable. 

Modification and Waivers. 

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the rights of the 
Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in aggregate principal 
amount of the Securities at the time Outstanding of all series to be affected. The Indenture 
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contains provisions permitting the Holders of a majority in aggregate principal amount of the 
Securities of all series then Outstanding to waive compliance by the Company with certain 
provisions of the Indenture. The Indenture also contains provisions permitting the Holders of 
specified percentages in aggregate principal amount of the Securities of each series at the time 
Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the 
Company with certain provisions of the Indenture and certain past defaults under the Indenture 
and their consequences. Any such consent or waiver by the Holder of this Security shall be 
conclusive and binding upon such Holder and upon all future Holders of this Security and of any 
Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, 
whether or not notation of such consent or waiver is made upon this Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of a majority in aggregate principal amount of the 
Securities of all series at the time Outstanding in respect of which an Event of Default shall have 
occurred and be continuing shall have made written request to the Trustee to institute 
proceedings in respect of such Event of Default as Trustee and offered the Trustee indemnity 
satisfactory to it against the costs, expenses and liabilities to be incurred in compliance with such 
request, and the Trustee shall not have received from the Holders of a majority in aggregate 
principal amount of Securities of all series at the time Outstanding in respect of which an Event 
of Default shall have occurred and be continuing a direction inconsistent with such request, and 
shall have failed to institute any such proceeding, for 60 days after receipt of such notice, request 
and offer of indemnity. The foregoing shall not apply to any suit instituted by the Holder of this 
Security for the enforcement of any payment of principal hereof or any premium or interest 
hereon on or after the respective due dates expressed herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of and any premium and interest on this Security at the times, place and rate, and in 
the coin or currency, herein prescribed, 

Authorized Denominations. 

The Securities of this series are issuable only in registered form without coupons in 
denominations of $1,000 and in any integral multiples of $1,000 in excess thereof. As provided 
in the Indenture and subject to certain limitations therein set forth, Securities of this series are 
exchangeable for a like aggregate principal amount of Securities of this series and of like tenor 
and of authorized denominations, as requested by the Holder surrendering the same. 

No service charge shall be made for any such registration of transfer or exchange, but the 
Company may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

Owners. 
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The Company, the Trustee and any agent of the Company or the Trustee may treat the 
Person in whose name this Security is registered as the absolute owner hereof for all purposes, 
whether or not this Security be overdue, and neither the Company, the Trustee nor any such 
agent shall be affected by notice to the contrary. 

Defined Terms. 

All terms used in this Security which are defined in Indenture shall have the meanings 
assigned to them in the Indenture and in the Officer’s Certificate establishing the terms of the 
Securities of this series. 
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TUCSON ELECTRIC POWER COMPANY 

OFFICER’S CERTIFICATE 

Kentton C. Grant, the Vice President and Treasurer of Tucson Electric Power Company, 
an Arizona corporation (the “Company”), pursuant to the authority granted in the Board 
Resolutions of the Company dated February 25,2014, and Sections 102,201 and 301 of the 
Indenture defined herein, does hereby certify to U.S. Bank National Association, as trustee (the 
“Trustee”) under the Indenture (For Unsecured Debt Securities) of the Company dated as of 
November 1,201 1 (the “Indenture”) that: 

1. The Securities of the second series to be issued under the Indenture shall be designated 
“5.00% Notes due 2044” (the “Notes”). All capitalized terms used in this certificate 
which are not defined herein shall have the meanings set forth in Exhibit A hereto; all 
capitalized terms used in this certificate which are not defined herein or in Exhibit A 
hereto shall have the meanings set forth in the Indenture. 

2. The Notes shall be issued by the Company in the initial aggregate principal amount of 
$150,000,000. As contemplated by the last paragraph of Section 30 1 of the Indenture, 
additional Notes, without limitation as to amount, having the same terms as the 
Outstanding Notes (except a different issue date and issue price and bearing interest from 
the last Interest Payment Date to which interest has been paid or duly provided for on the 
Outstanding Notes, and, if no interest has been paid, from March 10,2014), may also be 
issued by the Company pursuant to the Indenture without the consent of the existing 
Holders of the Notes. Such additional Notes shall be part of the same series as the 
Outstanding Notes. 

3. The Notes shall mature and the principal thereof shall be due and payable together with 
all accrued and unpaid interest thereon on March 15,2044. 

4. The Notes shall bear interest as provided in the form thereof set forth in Exhibit A hereto, 

5 .  The principal of and premium, if any, and each installment of interest on the Notes shall 
be payable upon presentation of the Notes at the office or agency of the Company in The 
City of New York; provided that payment of principal, premium, if any, and each 
installment of interest may be made at the option of the Company by check mailed to the 
address of the persons entitled thereto or by wire transfer to an account designated by the 
person entitled thereto; and provided further that after payment of the Notes in full, the 
Holders thereof shall promptly surrender such Notes at the office or agency of the 
Company in The City of New York. Notices and demands to or upon the Company in 
respect of the Notes and the Indenture may be served at the office or agency of the 
Company in The City of New York. The Corporate Trust Office of the Trustee will 
initially be the agency of the Company for such payment and service of notices and 
demands and the Company hereby appoints U.S. Bank National Association as its agent 
for all such purposes; provided, however, that the Company reserves the right to change, 
by one or more Officer’s Certificates, any such office or agency and such agent. The 
registration and registration of transfers and exchanges in respect of the Notes may be 
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effected at the Corporate Trust Office of the Trustee. The Trustee will initially be the 
Security Registrar and the Paying Agent for the Notes. 

6 .  The Notes will be redeemable at the option of the Company prior to the Stated Maturity 
of the principal thereof as provided in the form thereof set forth in Exhibit A hereto. 

No service charge shall be made for the registration of transfer or exchange of the Notes; 
provided, however, that the Company may require payment of a sum sufficient to cover 
any tax or other governmental charge that may be imposed in connection with the 
exchange or transfer. 

7. 

8. If the Company shall make any deposit of money and/or Eligible Obligations with respect 
to any Notes, or any portion of the principal amount thereof, as contemplated by 
Section 701 of the Indenture, the Company shall not deliver an Officer’s Certificate 
described in clause (z) in the first paragraph of said Section 701 unless the Company 
shall also deliver to the Trustee, together with such Officer’s Certificate, either: 

(A) an instrument wherein the Company, notwithstanding the satisfaction and 
discharge of its indebtedness in respect of the Notes, shall assume the obligation (which 
shall be absolute and unconditional) to irrevocably deposit with the Trustee or Paying 
Agent such additional sums of money, if any, or additional Eligible Obligations (meeting 
the requirements of Section 701), if any, or any combination thereof, at such time or 
times, as shall be necessary, together with the money and/or Eligible Obligations 
theretofore so deposited, to pay when due the principal of and premium, if any, and 
interest due and to become due on such Notes or portions thereof, all in accordance with 
and subject to the provisions of said Section 701; provided, however, that such 
instrument may state that the obligation of the Company to make additional deposits as 
aforesaid shall be subject to the delivery to the Company by the Trustee of a notice 
asserting the deficiency accompanied by an opinion of an independent public accountant 
of nationally recognized standing, selected by the Trustee, showing the calculation 
thereof; or 

(B) an Opinion of Counsel to the effect that, as a result of a change in law 
occurring after the date of this certificate, the Holders of such Notes, or portions of the 
principal amount thereof, will not recognize income, gain or loss for United States federal 
income tax purposes as a result of the satisfaction and discharge of the Company’s 
indebtedness in respect thereof and will be subject to United States federal income tax on 
the same amounts, at the same times and in the same manner as if such satisfaction and 
discharge had not been effected. 

9. 

10. 

The Eligible Obligations with respect to the Notes will be Government Obligations. 

The Notes will be Benefitted Securities and shall have the benefit of the covenant 
contained in Section 605 of the Indenture. 

1 1. The Notes shall have such other terms and provisions as are provided in the form thereof 
set forth in Exhibit A hereto, and shall be issued in substantially such form. 

2 



12 The Notes will be initially issued in global form registered in the name of Cede & Co., as 
registered owner and as nominee for DTC, the initial securities depository for the Notes; 
provided, that the Company reserves the right to provide for another depository, 
registered as a clearing agency under the Securities Exchange Act of 1934, as amended 
(the “Exchange Act”), to act as depository for the global Notes (DTC and any such 
successor depository, the “Depository”); beneficial interests in Notes issued in global 
form may not be exchanged in whole or in part for individual certificated Notes in 
definitive form, and no transfer of a global Note in whole or in part may be registered in 
the name of any Person other than the Depository or its nominee except that (i) if the 
Depository (A) has notified the Company that it is unwilling or unable to continue as 
depository for the global Notes or (B) has ceased to be a clearing agency registered under 
the Exchange Act or other applicable statute or regulation and, in either case, a successor 
depository for such global Notes has not been appointed by the Company within 90 days 
after the Company receives such notice or becomes aware of such ineligibility, (ii) if the 
Company, in its sole discretion, determines that the Notes will no longer be represented 
by Notes in global form or (iii) if an Event of Default with respect to the Notes has 
occurred and is continuing, the Company will execute, and the Trustee, upon receipt of a 
Company Order for the authentication and delivery of definitive Notes, will authenticate 
and deliver Notes in definitive certificated form in an aggregate principal amount equal to 
the principal amount of the global Notes representing such Notes in exchange for such 
global Notes, such definitive Notes to be registered in the names provided by the 
Depository to the Trustee; each global Note (i) shall represent and shall be denominated 
in an amount equal to the aggregate principal amount of the Outstanding Notes to be 
represented by such global Note, (ii) shall be registered in the name of the Depository or 
its nominee, (iii) shall be delivered by the Trustee to the Depository, its nominee, any 
custodian for the Depository or otherwise pursuant to the Depository’s instructions and 
(iv) shall bear a legend restricting the transfer of such global Note to any person other 
than the Depository or its nominee; none of the Company, the Trustee, any Paying Agent 
or any Authenticating Agent will have any responsibility or liability for any aspect of the 
records relating to, payments made on account of, or transfers in respect of, beneficial 
ownership interests in a global Note (all of which will be conducted pursuant to the 
customary procedures of the Depository) or for maintaining, supervising or reviewing 
any records relating to such beneficial ownership interests. 

13. (a) The undersigned has read all of the covenants and conditions contained in the 
Indenture, and the definitions in the Indenture relating thereto, relating to the issuance, 
authentication and delivery of the Notes and in respect of compliance with which this 
certificate is made; 

(b) The statements contained in this certificate are based upon the familiarity of the 
undersigned with the Indenture, the documents accompanying this certificate, and upon 
discussions by the undersigned with officers and employees of the Company familiar 
with the matters set forth herein; 

(c) 
as is necessary to enable him to express an informed opinion as to whether or not such 
covenants and conditions have been complied with; and 

In the opinion of the undersigned, he has made such examination or investigation 
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(d) 
precedent provided for in the Indenture (including any covenants compliance with which 
constitutes a condition precedent) relating to the authentication and delivery of the Notes 
requested in the accompanying Company Order No. 3, have been complied with. 

In the opinion of the undersigned, such conditions and covenants and conditions 
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IN WITNESS WHEREOF, I have executed this Officer’s Certificate this 10th day of 
March, 2014. 

., 
Kentton C. Grant 
Vice President and Treasurer 
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EXHIBIT A 

Unless this certificate is presented by an authorized representative of The Depository 
Trust Company, a limited-purpose trust company organized under the New York Banking Law 
(“DTC”), to Tucson Electric Power Company or its agent for registration of transfer, exchange, 
or payment, and any certificate issued is registered in the name of Cede & Co, or in such other 
name as is requested by an authorized representative of DTC (and any payment is made to Cede 
& Co. or to such other entity as is requested by an authorized representative of DTC), ANY 
TRANSFER, PLEDGE, OR OTHER USE HEREOF FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL inasmuch as the registered owner hereof, Cede & Co., has 
an interest herein. 

No. R CUSIP: 898813AM2 

[FORM OF FACE OF NOTE] 

TUCSON ELECTRIC POWER COMPANY 

5.00% NOTE DUE 2044 

Tucson Electric Power Company, a corporation duly organized and existing under the 
laws of the State of Arizona (herein referred to as the “Company”, which term includes any 
successor Person under the Indenture hereinafter referred to), for value received, hereby 
promises to pay to CEDE & CO., or registered assigns, the principal sum of 

on said principal sum semi-annually on March 15 and September 15 of each year commencing 
September 15,2014 (each an Interest Payment Date) at the rate of 5.00% per annum, until the 
principal hereof is paid or made available for payment and to pay interest on any overdue 
principal and, to the extent permitted by law, interest, at the rate then borne by the Securities of 
this series. Interest on the Securities of this series will accrue from, and include, March 10, 
2014, to the first Interest Payment Date, and thereafter will accrue from the last Interest Payment 
Date to which interest has been paid or duly provided for. In the event that any Interest Payment 
Date is not a Business Day, then payment of interest payable on such date will be made on the 
next succeeding day which is a Business Day (and without any interest or other payment in 
respect of such delay) with the same force and effect, and in the same amount, as if made on the 
Interest Payment Date. The interest so payable, and punctually paid or duly provided for, on any 
Interest Payment Date will, as provided in such Indenture, be paid to the Person in whose name 
this Security (or one or more Predecessor Securities) is registered at the close of business on the 
Regular Record Date for such interest, which shall be the close of business on (i) the Business 
Day next preceding such Interest Payment Date so long as the Securities are held by a securities 
depository in book-entry form, or (ii) if the Securities are not held by a securities depository in 
book-entry form, the 15th calendar day next preceding such Interest Payment Date, provided, 
however, that interest payable at Maturity will be paid to the Person to whom principal is paid. 

Dollars ($ ) on March 15,2044, and to pay interest 
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Any such interest not so punctually paid or duly provided for will forthwith cease to be payable 
to the Holder on such Regular Record Date and may either be paid to the Person in whose name 
this Security (or one or more Predecessor Securities) is registered at the close of business on a 
Special Record Date for the payment of such Defaulted Interest to be fixed by the Trustee, notice 
whereof shall be given to Holders of Securities of this series not less than 10 days prior to such 
Special Record Date, or be paid at any time in any other lawful manner not inconsistent with the 
requirements of any securities exchange on which the Securities of this series may be listed, and 
upon such notice as may be required by such exchange, all as more fully provided in the 
Indenture. 

Payment of the principal of and premium, if any, and interest on this Security will be 
made upon presentation at the office or agency of the Company maintained for that purpose in 
The City of New York, the State of New York in such coin or currency of the United States of 
America as at the time of payment is legal tender for payment of public and private debts, 
provided, however, that, at the option of the Company, the principal of and premium, if any, and 
interest on this Security may be paid by check mailed to the address of the person entitled 
thereto, as such address shall appear on the Security Register or by wire transfer to an account 
designated by the person entitled thereto; and provided, further, that, after payment in full of this 
Security the Holder shall promptly surrender this Security at the office or agency of the 
Company in The City of New York, the State of New York. 

Reference is hereby made to the further provisions of this Security set forth on the 
reverse hereof, which further provisions shall for all purposes have the same effect as if set forth 
at this place. Any capitalized term which is used herein and not otherwise defined shall have the 
meaning ascribed to such term in the Indenture. 

Unless the certificate of authentication hereon has been executed by the Trustee referred 
to on the reverse hereof by manual signature, this Security shall not be entitled to any benefit 
under the Indenture or be valid or obligatory for any purpose. 
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IN WITNESS WHEREOF, the Company has caused this instrument to be duly executed. 

TUCSON ELECTRIC POWER COMPANY 

By: 

[FORM OF CERTIFICATE OF AUTHENTICATION] 

CERTIFICATE OF AUTHENTICATION 

This is one of the Securities of the series designated therein referred to in the 
within-mentioned Indenture. 

Dated: 

U.S. BANK NATIONAL ASSOCIATION, 
as Trustee 

By: 
Authorized Signatory 
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[FORM OF REVERSE OF NOTE] 

General. 
This Security is one of a duly authorized issue of securities of the Company 

(herein called the “Securities”), issued and to be issued in one or more series under an Indenture 
(For Unsecured Debt Securities), dated as of November 1,20 1 1 (herein, together with any 
amendments thereto, called the “Indenture”, which term shall have the meaning assigned to it in 
such instrument), between the Company and U S .  Bank National Association, as Trustee (herein 
called the “Trustee”, which term includes any successor trustee under the Indenture), and 
reference is hereby made to the Indenture, including the Board Resolutions and Officer’s 
Certificate filed with the Trustee on March 10, 2014 creating the series designated on the face 
hereof, for a statement of the respective rights, limitations of rights, duties and immunities 
thereunder of the Company, the Trustee and the Holders of the Securities and of the terms upon 
which the Securities are, and are to be, authenticated and delivered. 

Optional Redemption. 

At any time prior to September 15,2043, the Securities of this series will be 
redeemable at the option of the Company (each a “Redemption Date”), in whole or in part, on 
not less than 30 nor more than 60 days’ notice prior to the Redemption Date. If the Company 
redeems all or any part of the Securities of this series, it will pay a Redemption Price (the 
“Redemption Price”) equal to the greater of 

(1) 100% of the principal amount of the Securities of this series being redeemed, 
or 

(2) as determined by the Independent Investment Banker, the sum of the present 
values of the remaining scheduled payments of principal of and interest on the Securities of this 
series being redeemed (excluding the portion of any such interest accrued to the Redemption 
Date), discounted (for purposes of determining such present values) to the redemption date on a 
semi-annual basis (assuming a 360-day year consisting of twelve 30-day months) at the Adjusted 
Treasury Rate plus 0.25%, 

plus, in each case, accrued and unpaid interest on the Securities of this series 
being redeemed to the Redemption Date. 

At any time on or after September 15,2043, the Securities of this series will be 
redeemable at the option of the Company, in whole or in part, on not less than 30 nor more than 
60 days’ notice prior to the Redemption Date, at the Redemption Price equal to 100% of the 
principal amount of the Securities of this series to be redeemed, plus accrued and unpaid interest 
thereon to the Redemption Date. 

“Adjusted Treasury Rate” means, with respect to any Redemption Date: 

(1) the yield, under the heading which represents the average for the immediately 
preceding week, appearing in the most recently published statistical release 
designated “H. 15(5 19)’’ or any successor publication which is published weekly 
by the Board of Governors of the Federal Reserve System and which establishes 
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yields on actively traded United States Treasury securities adjusted to constant 
maturity under the caption “Treasury Constant Maturities,” for the maturity 
corresponding to the Comparable Treasury Issue (if no maturity is within three 
months before or after the remaining term of the Securities of this series, yields 
for the two published maturities most closely corresponding to the Comparable 
Treasury Issue shall be determined and the Adjusted Treasury Rate shall be 
interpolated or extrapolated from such yields on a straight line basis, rounding to 
the nearest month); or 

(2) if such release (or any successor release) is not published during the week 
preceding the calculation date for the Adjusted Treasury Rate or does not contain 
such yields, the rate per annum equal to the semi-annual equivalent yield to 
maturity of the Comparable Treasury Issue, calculated using a price for the 
Comparable Treasury Issue (expressed as a percentage of its principal amount) 
equal to the Comparable Treasury Price for such Redemption Date, 

The Adjusted Treasury Rate shall be calculated on the third Business Day preceding the 
Redemption Date, 

“Comparable Treasury Issue” means the United States Treasury security selected by the 
Independent Investment Banker as having a maturity comparable to the remaining term of the 
Securities of this series that would be utilized, at the time of selection and in accordance with 
customary financial practice, in pricing new issues of corporate debt securities of comparable 
maturity to the remaining term of the Securities of this series. 

“Comparable Treasury Price” means, with respect to any Redemption Date, (1) the 
average of five Reference Treasury Dealer Quotations for such Redemption Date after excluding 
the highest and lowest such Reference Treasury Dealer Quotations or (2) if the Independent 
Investment Banker obtains fewer than five such Reference Treasury Dealer Quotations, the 
average of all such Reference Treasury Dealer Quotations. 

“Independent Investment Banker” means one of the Reference Treasury Dealers that the 
Company appoints to act as the Independent Investment Banker from time to time or, if any of 
such firms are unwilling or unable to select the Comparable Treasury Issue, an independent 
investment banking institution of national standing appointed by the Company. 

“Reference Treasury Dealer” means a primary U S .  Government securities dealer 
appointed by the Company. 

“Reference Treasury Dealer Quotations” means, with respect to each Reference Treasury 
Dealer and any Redemption Date, the average, as determined by the Independent Investment 
Banker, of the bid and asked prices for the Comparable Treasury Issue (expressed in each case as 
a percentage of its principal amount) quoted in writing to the Independent Investment Banker at 
5:OO p.m., New York City time, on the third Business Day preceding such Redemption Date. 

The Company shall deliver to the Trustee before any Redemption Date for the Securities 
of this series its calculation of the Redemption Price applicable to such redemption. The Trustee 
shall be under no duty to inquire into, may presume the correctness of, and shall be fully 
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protected in acting upon the Company’s calculation of any Redemption Price of the Securities of 
this series. 

In lieu of stating the Redemption Price, notices of redemption of the Securities of this 
series pursuant to the first paragraph under “Optional Redemption” shall state substantially the 
following: “The Redemption Price of the Securities of this series to be redeemed shall equal the 
sum of (a) the greater of (i) 100% of the principal amount of such Notes, or (ii) as determined by 
the Independent Investment Banker, the sum of the present values of the remaining scheduled 
payments of principal of and interest on the Notes being redeemed (excluding the portion of any 
such interest accrued to the redemption date), discounted (for purposes of determining such 
present values) to the redemption date on a semi-annual basis (assuming a 360-day year 
consisting of twelve 30-day months) at the Adjusted Treasury Rate plus 0.25%.” 

0 
If less than all of the Securities of this series are to be redeemed consistent with the terms 

hereof, the particular Securities to be redeemed shall be selected by the Trustee from the 
Outstanding Securities of such series in a manner it deems fair and appropriate. 

If at the time notice of redemption is given, the redemption moneys are not on deposit 
with the Trustee, then the redemption shall be subject to their receipt on or before the 
Redemption Date and such notice shall be of no effect unless such moneys are received. 

Upon payment of the Redemption Price, on and after the Redemption Date, interest will 
cease to accrue on the Securities of this series or portions thereof called for redemption. 

The Indenture contains provisions for defeasance at any time of the entire indebtedness of 
this Security upon compliance with certain conditions set forth in the Indenture including the 
Officer’s Certificate described above. 

Events of Default. 

If an Event of Default with respect to Securities of this series shall occur and be 
continuing, the principal of the Securities of this series may be declared due and payable in the 
manner and with the effect provided in the Indenture. 

Governing Law. 

This Security shall be governed by and construed in accordance with the laws of the State 
of New York (including without limitation Section 5-1401 of the New York General Obligations 
Law or any successor statute), except to the extent that the law of any other jurisdiction shall be 
mandator i 1 y applicable. 

Modification and Waivers. 

The Indenture permits, with certain exceptions as therein provided, the amendment 
thereof and the modification of the rights and obligations of the Company and the rights of the 
Holders of the Securities of each series to be affected under the Indenture at any time by the 
Company and the Trustee with the consent of the Holders of a majority in aggregate principal 
amount of the Securities at the time Outstanding of all series to be affected. The Indenture 
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contains provisions permitting the Holders of a majority in aggregate principal amount of the 
Securities of all series then Outstanding to waive compliance by the Company with certain 
provisions of the Indenture. The Indenture also contains provisions permitting the Holders of 
specified percentages in aggregate principal amount of the Securities of each series at the time 
Outstanding, on behalf of the Holders of all Securities of such series, to waive compliance by the 
Company with certain provisions of the Indenture and certain past defaults under the Indenture 
and their consequences. Any such consent or waiver by the Holder of this Security shall be 
conclusive and binding upon such Holder and upon all future Holders of this Security and of any 
Security issued upon the registration of transfer hereof or in exchange herefor or in lieu hereof, 
whether or not notation of such consent or waiver is made upon this Security. 

As provided in and subject to the provisions of the Indenture, the Holder of this Security 
shall not have the right to institute any proceeding with respect to the Indenture or for the 
appointment of a receiver or trustee or for any other remedy thereunder, unless such Holder shall 
have previously given the Trustee written notice of a continuing Event of Default with respect to 
the Securities of this series, the Holders of a majority in aggregate principal amount of the 
Securities of all series at the time Outstanding in respect of which an Event of Default shall have 
occurred and be continuing shall have made written request to the Trustee to institute 
proceedings in respect of such Event of Default as Trustee and offered the Trustee indemnity 
satisfactory to it against the costs, expenses and liabilities to be incurred in compliance with such 
request, and the Trustee shall not have received from the Holders of a majority in aggregate 
principal amount of Securities of all series at the time Outstanding in respect of which an Event 
of Default shall have occurred and be continuing a direction inconsistent with such request, and 
shall have failed to institute any such proceeding, for 60 days after receipt of such notice, request 
and offer of indemnity. The foregoing shall not apply to any suit instituted by the Holder of this 
Security for the enforcement of any payment of principal hereof or any premium or interest 
hereon on or after the respective due dates expressed herein. 

No reference herein to the Indenture and no provision of this Security or of the Indenture 
shall alter or impair the obligation of the Company, which is absolute and unconditional, to pay 
the principal of and any premium and interest on this Security at the times, place and rate, and in 
the coin or currency, herein prescribed. 

Authorized Denominations. 

The Securities of this series are issuable only in registered form without coupons in 
denominations of $1,000 and in any integral multiples of $1,000 in excess thereof. As provided 
in the Indenture and subject to certain limitations therein set forth, Securities of this series are 
exchangeable for a like aggregate principal amount of Securities of this series and of like tenor 
and of authorized denominations, as requested by the Holder surrendering the same. 

No service charge shall be made for any such registration of transfer or exchange, but the 
Company may require payment of a sum sufficient to cover any tax or other governmental 
charge payable in connection therewith. 

Owners. 
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The Company, the Trustee and any agent of the Company or the Trustee may treat the 
Person in whose name this Security is registered as the absolute owner hereof for all purposes, 
whether or not this Security be overdue, and neither the Company, the Trustee nor any such 
agent shall be affected by notice to the contrary. 

Defined Terms. 

All terms used in this Security which are defined in Indenture shall have the meanings 
assigned to them in the Indenture and in the Officer’s Certificate establishing the terms of the 
Securities of this series. 
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